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August 15, 2002

VIA AIRMAIL

The Office of International Corporate Finance
Securities and Exchange Commission

450 Fifth Street, N.W.

Mail Stop 3-9

Washington, D.C. 20549

U.S.A.
Re: Yeebo (International Holdings) Limited
Information Furnished Pursuant to Rule 12g3-2(b) .
under the Securities Exchange Act E@'ﬁ UOES j;‘@
AUG 3 0 2002
Ladies and Gentlemen: TH@&\ 'SON

On behalf of Yeebo (International Holdings) Limited (the "Company") S. E C. %MIQHAL
No. 82-3869, the enclosed copies of documents are submitted to you in order to maintain the -
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "Act")
pursuant to Rule 12g3-2(b) under the Act:

(1) The Company's joint announcement regarding result of mandatory
unconditional cash offer made by DBS Asia Capital Limited on behalf of
Antrix Investment Limited for all the issued shares of Yeebo (International
Holdings) Limited (Other than those shares already owned or agreed to be
acquired by Antrix Investment Limited or parties acting in concert with it) and
change in the board of directors, dated August 7, 2002, published (in English
language) in The Standard and published (in Chinese language) in Hong Kong
Economic Times, both on August 8, 2002;

(2) The Company’s announcement of results for the year ended March 31, 2002,
dated July 26, 2002, published (in English language) in The Standard and
published (in Chinese language) in Hong Kong Economic Times, both on July

&[6/ 29, 2002;
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3)

(4)

(5)

(6)
(7)

()

The Company's circular regarding general mandates for the repurchase by the
company of its own shares and for the issue of new shares, dated July 26,
2002;

The Company's circular regarding composite offer and response document
relating to mandatory unconditional cash offer by DBS Asia Capital Limited
for and on behalf of Antrix Investment Limited for all the issued shares of
Yeebo (International Holdings) Limited (Other than those shares already
owned by Antrix Investment Limited or parties acting in concert with it), dated
July 17, 2002;

The Company's joint announcement regarding mandatory unconditional cash
offer to be made by DBS Asia Capital Limited on behalf of Antrix Investment
Limited for all the issued shares of Yeebo (International Holdings) Limited
(Other than those shares already owned or agreed to be acquired by Antrix
Investment Limited or parties acting in concert with it), dated June 27, 2002,
published (in English language) in The Standard and published (in Chinese
language) in Hong Kong Economic Times, both on June 28, 2002;

The Company's annual report 2001/2002;

The Company's form of proxy for annual general meeting to be held on
August 30, 2002; and

The Company's form of acceptance and transfer of shares of HK$0.20 each in
the issued share capital of Yeebo (International Holdings) Limited.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed
for your convenience.

Enclosures

Very truly yours,

><(///” Wﬁ\

Simon Luk

cc: - Yeebo (International Holdings) Limited
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or completeness and

- expressly disclaims any liability whatsoever for any ldss howsoever arising from or in reliance upon the whole or any part of che contents of this announcement.
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ANTRIX INVESTMENT LIMITED - YEEBO (INTERNATIONAL HOLDINGS) LIMITED

(incorporated in the British Virgin Islands with limited liabiliry)‘ : - (incorporated in Bermuda with limited liabiliry).
JOINT ANNOUNCEMENT
RESULT OF MANDATORY UNCONDITIONAL CASH‘OFFER

MADE BY
DBS ASIA CAPITAL LIMITED

' ON BEHALF OF

ANTRIX INVESTMENT LIMITED
FOR ALL THE ISSUED SHARES OF ‘
YEEBO (INTERNATIONAL HOLDINGS) LIMITED
{OTHER THAN THOSE SHARES ALREADY OWNED OR AGREED TO BE ACQUIRED BY
. ANTRIX INYESTMENT LIMITED , -
OR PARTIES ACTING IN CONCERT WITH IT)
AND
CHANGE IN THE BOARD OF DIRECTORS

Financial Adviser to Antrix Investment Limited

% DBSASIA CAPITAL LIMITED

The latest time for acceptance of the Offer was 4:00 p.m. on 7 August 2002 and the Offer has closed-on 7 August 2002, As at 4:00 p.m. on 7 August 2002, the
Offeror has received 14 valid acceptances in respect of 219,600 Shares under the Offer, representing approximately 0.02% of the existing issued Shares.

Immediately before the commencement of the Offer, the Offeror and the parties acting in coacert with it were interested in an aggregate of 733,535,288 Shares,
representing approximately 70.33% of the existing issued share capital of the Company. Taking into account the valid acceptances of the Offer in respect of
219,600 Shares and subject to completion of the transfer of the Shares to the Offeror, the Offercr and the parties acting in concert with it will be interested in’
734,134 888 Shares, representing approximately 70.35% of the existing issued Shares. The public Shareholders will hold approximately 29.65% of the existing
issued Shares. Save for the traosfer of the Shares tendered under the Offer, the Offeror and the parties acting in concert with it have neither dealt in nor agreed
to acquire any Shares during the period in which the Offer remains open.

With effect from 7 August 2002, being the closing date of the Offer, Mr. Harry Ling, Ph.D., Mr. Chen Chin Tuag, Daniel and Mr. Wong Kam Wabh ijas alternate
Director to Mr. Harry Ling, Ph.D.) have resigned from the Board.

Reference is made to the offer document dated 17 July 2002 issued by the Offeror (the “Offer Document”). Terms used in this aonouncement shall have the same
meanings as those defined in the Offer Document unless the context otherwise requires. :
CLOSING OF THE OFFER AND ACCEPTANCE LEVELS

The latest time for acceptance of the Offer was 4:00 p-m. on 7 August 2002 and the Offer has closed on 7 August 2002. As at 4:00 p.m. on 7 August 2002, the Offeror
has received 14 valid acceptances in respect of 219,600 Shares under the Offer, representing approximately 0.02% of the existing issued Shares. )
Remittances in respect of valid acceptances of the Offer will be/have been posted to the accepting Shareholders by ordinary post at their owa risk withia 10 days of
the date of receipt of such valid acceptances of the Offer.

Save for the transfer of the Shares tendered under the Offer, the Offeror and the parties acting in concert with it have neither dealt in nor agreed (o acquire any Shares
during the period in which the Offer remaias open.

PUBLIC FLOAT OF SHARES

Immediately before the commencement of the Offer, the Offeror and parties acting i concert with it were interested in an aggregate of 733,935,288 Shares,
representing approximately 70.33% of the sxisting issued share capital of the Company. Taking into account the valid acceptances of the Offer in respect of 219,600
Shares and subject to completion of the transfer of the Shares to the Offeror. the Offeror and the parties acting in concert with it will be interested in 734,154,388
Shares, cepresenting approximately 70.35% of the existing issued Shares. The public Shareholders will hold approximately 29.65% of the existing issued Shares.

CHANGE OF DIRECTORS

With effect from 7 August 2002, being the closing date of the Offer, Mr. Harry Ling, Ph.D., Mr. Chen Chin Tung, Daniel and Mr. Wong Kam Wah (as alternate
Director to Mr. Harry Ling, Ph.D.) have resigned from the Board: ’

By order of the board of By order of the board of
Antrix Investment Limited Yeebo (International Holdings) Limited
Kenneth Fang Kelvin Lam
Direcior V Company Secretary

Hong Kong, 7 August 2002

The direciors of the Company jointly and severally accepi full responsibility for the accuracy of the informution conrained in this announcement and confirm, having made all
reasonable enquiries, that 1o the best of their knowledge, opinions expressed in this announcement have been arrived at after due and careful consideration and there are no other
facts not comained in this announcement, the omission of which would make any statement in this announcement misleading.

The directors of the Offeror jointly und severaily accepi full responsibiliry for the accuracy of the information contatned in this announcement and confirm, having made ail
reasonabie enqguirtes. thar (o the best of their knowledge. vpinions expressed in this announcement have been arrived at afier due and carejul consideration and there are no other
facts not contained in this announcement, the omission of which would make any statement in this announcement misleading.
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NOTICES

The Standard Monday, July 29, 2

-

YEEBO (INTERNATIONAL HOLDINGS) LIMITED

{incorporated in Bermuda wish timited

tiuhitisy}

ANNOUNCEMENT OF RESULTS
FOR THE YEAR ENDED 31ST MARCH, 2002

The Board of Dircetors of Yecbo (Internutional Holdings) Limited (1he “Compuny™) unanouaces thal the avdited
consolidated results of the Company ond Hs subsidiaries ((he “Group™) for the year eaded 3151 March, 2002 are
summarised os follows:~

Yeur ended 31st March

2002 200!
Notex HK$000 HK$'000
Turpover 267,055 272,401
Cost ol 3ales (230,013} (239.449)
Gross profit 37,642 32,952
Quher uperuting income 11,185 £,103
Seiting and distribuiion expenses (8,547) (5.923y
Adminisicative expenses €29,213) (29.090)
Kevaluation decreuse on ipvesimienl properiies (1,128) -
Loxy on disconlipuance of 3 buiness 3 (2,793) -
Protit from operations ¥ 6,546 6.042
tnteresl on bunk horrowings wholly repaysble within five years 57) (222)
Loss on disposal of a subsidiary - (6)
Prolit belore axation 6,489 5.B12
Taxation 3 7) (&)
Ner profu Tor she. year 6.482 3.804
Eurnings per share
Basic ? 0.63 cent 0.80 cent
Dituied 0.63 cent 0.77 cent
Meries:
1 ADOPTION OF STATEMENTS OF STANDAKD ACCOUNTING PRACTICE

in the curreat yeus, the Group hus sdopied for the {ist time the Iotinwing aew any revised Siatements of Stundurd Accounting
Praciice ("SSAPs"} issued by the Hong Kong Society of Accountais. Adaplion of these SSAPS has bed 10 3 number of changes
in the Growp's sccounting poficics. Comparalive amounts and disclosures for ahe prios yeus huve been restated in order Lo
uchieve  consisient presentation. The udoption of these new und revised SSAPS has resuhied in the following changes (o 1he
Group's sccouming pohicies 1hat huve uffecied the amounts reported lor the current o1 prior periods.

SSAP 14 [reviacd) Leases
SSAP 26 Segarent reporiing
1. BUSINESS AND GEOGRAPHICAL SEGNMENTS

Business sugments
For munugement puspose. the Group is organised inko 1wo operating divisions — Liquid Crysul Displays ("LCDs") and
Prinied Circuit Bousds ("PCBa™1. Thesc divisions ure the bisis on which (he Giaup 1eports its primary segmenl informalion
The vperation of PCBx was disconbinued during the year

Seymen informaion sboul these businesses is phesemed below:

“service and diversify ous cusiomer base to incicase our market share. As wmoss

w02
LCDs PCBs Others Cunsolidared
HKS U0 HKS 000 HKS000 HES 000
Turnover
Exicrual auies 250,183 - 16,872 267,035
Kesuli
Segweni resuly 1189 (1,793} 735 2.151
inlerest income 4.4%0
Unslocuted corpossic eapeases 17.095)
Hrofi ifom operulions 6,546
batesext on bunk barrowings wholly
sepuyable within five yeurs (37)
Profn belore taaation 6489
Taiution 7
Net pofi for the yes YT
2004
LCus PCBs Others Cunsoligated
HKS 000 HES 000 HKX'000 HA3'000
Turnpver
Exiwcraal sales 255,191 11.554 1.656 277.401
Resul
Scyment resuhl 14,042 (3,539 50 10.593
ineiest incume 2,158
Unatlocuied corporase cxpenses 16,709}
Profit from opeintions 0047
Yaiercst on bank barrowings wholly
tepayuble within five years (224)
Loss on disposai of o subsidiary 6)
N e
Taxution 8)

Nei profil for the year

Geugruphical segmests

5.804

The Group's operations are muinly locaied in Hong Koag and the People’s Reputlic of China (the “PRC™). The following
table provides an salysis of the Group's sales by geographical market. 1respecive of the origin of the goods.
Sales Fevenue by Counteibution to

3. LOSS ON DISCONTINUANCE OF A BUSINESS
The Gioup’s bang-1erm sirdiegy is i focus its uctivilies in the areas of the sules und of LCD3. Accordingly, b
the Group decided 10 ceuse ihe PCB business during the yeor. Total foss incurred, inclnding an iovpairment 10sx on certain
plant und cquipnient of HKS2,118,000, was HK$2,793,600
The resubis of the PCB business fon hoth yeurs were as folows:
2002 200t
HKS V00 HKS 000
Turnover - 11353
Loss from ordinary activities (2,793) (3,539 1
& PROFIT FROM GPERKATIONS
: 2002 2001
. HES W00 HES 000
Profit from opesstions huy been arsived a1 atter charging
Audhars” remunsration at0 450
Depreciation and smostisaiion 15,814 16,025
Loss on disposal of property, ptunt and equipment 2,403 5
Suiff costs. including Giezon’ emoluments 61,764 55749
sau viler credting:
bnlesest ncome 4,490 2.458

geogruphical morket

profil [ren wperatiuns

2002 2001 2002 2004

HK¥'600 HKE000 HKS'000 HK3 000

Hong Keng, the PRC 235,16 249,125 8,06) 9,685
Other regions of the PRC 21,914 14,283 754 356
Otber countries 4,945 §.993 3 349
267,055 2 Y.351 10,593

Inierest income 4,490 2,158
Unullocaied corporute cxpenses (7,093) (6,709}
Frofii 1som operations 6,596 6,042

5. ‘Fuxution

2002 2008
#3000 HKS 00

The chargr comprises:

'

Hong Kaap Profits Tax
Current year , R
Underprovision i respevt of prior years - i
7 3

Hong Kong Profits Tun ix valvulated wt 16% (2001: 16%) 0F the estimatcd assessable profits for the year.
[3 Dividend

The Direcrors do mot recammend the payment of auy dividend foo the yeur (2001: Nil},
7. Exvnings per share

The cabculation of the busic snd dituied earnings per shore is bused on he following daia:

2002 2003

HES'000 HK$ 000

Eaurnings Fosi the purposes of busic und Diluled carnings per share 65482 5,804
Weighted uverage number ol ordinary shures for the purpuses

of basic carnings por shure 1.030,384,234 726,743,188

Eilect of dilutive share opiions . 8,728,750 24.881 839

Weightcd average numbsr of osdinury shares for

the purposes af dilued carnings per shure 3,036,1 12934 751,625,027

BUSINESS REVIEW AND PROSPECTS
Review of operutivns

The year ended 3hs March, 2002 was a dilficuls one for ihe Group. The LCD market waminued to shrink with
increasing number uf supphers cutting their price (0 maiatain their market share. Despite ihe fierce compeltition, the
Group managed 10 mainan ity share in (he market with an incrcased profit margin. This was utisibutable io, fisstly, the
successiul reduciion in production costs by improving the efficiency of out manulaciusing [acililies; ond secondly, the
marketing effon in successfully diversifying ihe cusiomee base of the Group.

Dursing the yeor, the Group also discontinued iis loss-muking PCB business. Although a charge of approximately of
$2.8 million bud 10 be mude aguinsi the profit for the year as o sesult thereof, | helieve that such decision iy in the long
term interest of the Growp

As a resull of she overadi shiinkage of the LCD markel(, the wirnover for ihe yeor ended 31st March, 2002 decreused by
2.0% 10 HKS267 million Howeves. the groxs profit maigin increused Yrom (2.1% 10 £3.9% und she net profin for the
year amountcd 10 HK$6.5 million, repsesenting un increase of 11.7% aver that of HK35.8 miltion in (he preceding yem
Pruspect

bn 1he coming yeus, we will cominue 10 follow our tighl vontrol policy 10 CONITIMN OLF CONtS, IMProve DuF cusMer
of our sales cucrenily conceniraled on
Hong Kong ond the PRC murkel, it is 5150 vur plan to explose overscas markel such us South Kovea, Taiwen, Jupan vnd
the Uniied States

Addiviona) equipmient would be purchased 10 replace the old vaes (o enahle the Group 1o produce high end TN aad STN
LCD products. We plan 1o siart the monufociure of LCD wodules in the fourth yuaner of 2602,

The Group will also look for prudent sheraotives so that theee will be bener return oa its liguid funds,

LIQUIDITY AND CAPITAL RESOURCES

As & resuit of receiving cash of HK$140 million frum the allatment of new shares w Cande Corporation in February,
bank balances and cash at 318t Masch, 2001 wnd 31x March, 2002 amousied 1w HK$167 million and HKS176 million
respeciively. We are placing the surplus funds s short term deposit sccount wilh banks, We will look for other pradent
iavesiment alieenstives with berier retaen on part of our sarplus funds.

The Growp's working capital also increased from HK$262 miliion to HK$266 milbion. Ja 2004, in order 1w avoid the
pussibility of shoriage of one of is imajor materials, we gradually built up some slocks Jur its own emergency use and
the inventosies of saw materizls increaned from HKS$6% million to HKSE1 million at 3ist Murch, 2003, During she year,
we gradually decreused our siock of raw muterials, As ot 31s1 March, 2002, raw material amcunied to HKIS1 million.
Ax al 3ts March, 2002, the Group had iolal assets of HK$412.8 million which weie financed by cursent liobilities of
HK$50.0 milfion and shareholders” equity of HKS362.8 million

Bunk barsowings of HK34,250,000 selated 10 uade finance and were not secured by uny assers of ihe Group. As sl 3lsi
March, 2002, the Group did nul have any maierial exposure to fluctuation it exchange rates.

EMPLOVYMENT AND REMUNERATION POLICY

Ax at 3tsi March, 2002, the Gruup employed 5.58% employees, of which 61 in Hong Kong and 3,528 in the PkC.

The remuneralion policy and package ol the Group’s employees are siruciured by reierence 1o markel terms and
indusiry's practice. In addition, discrctionary bunus and other individual pesformance are awarded 10 Stuff with reference
to the financial perivrmance of the Group and ihe personal performance of individutl stafl. 513f benefit pluns maintained
by the Group include mandulory provident fund scheme, share option seheme und medical inturance.

LITIGATION UPDATE

Further to the judgment on |5th Sepiember. 2000 in rclation to the fitigation with Kin Son Milkyway Electronic
(Holdings) Limited as stated in our 2001 annual reposi, on 14th January, 2002, the Comnpany received o lurthes
judgment from Guangdong court which ierminaied the enlorcemeni af the previous judgment

The direciors consider thal it is wniikeiy fos the Compuny 1o be tiabic iv the ciaimed cumages. accordingly. ao
provision for the damayes and no receivable fof the indemnity Jrom Antrix Investneat Lunised have been inchuded in
the financiol statements.

CLOSURE OF REGISTER OF MEMBERS

The regisier of wembers of the Company will be closed from 274h August, 2002 to 30tk Augusi. 2002 boih days
inclusive, during which period no sansfer of shares will be effccted

CODE OF BEST PRACTICE

The Company has compiled throughout the year with the Code of Besi Fractice as set oul in Appendix 14 of the Rules
Governing the Lisiiag of Securities on The Swock Exchunge of Hung Kong Limiled cacepr that ihe non-execulive
dircctors of the Company afe not .zpponn:d for a specific term as they are subject iv cesiscment by rosation and re-
election ot 1he 2nnual general mecting of the Compuny ia uccoidunce with the Company's Bye-Laws.

PURCHASE, SALE O HEDEMPTION OF LISTED SECURITIES

Th:u was 0o puichase, sabe of redemptior of shares or other histed securities of the Company or by any af its

ies during the year.

INFORMATION IN RELATION TG THE COMPOSITE OFFEK DOCUMENT OF THE COMPANY DATED .

17TH JULY, 2002

The independent board comaities of the Company anéd Quam Capital Limied ure of ihe opinion that no informaiion
contaned in this announcement is material 1o affect e principut Yacion 1hat they consiciered and their iespeciive
recommendalion and advices in refativa 1o the 1enny of the mandatory unconditiona! cush odler by Aniriz bavesimenl
Limited, deruils of which are $in the offer d of the Compuny datzd 17t July, 2002.

PUBLICATION OF ANNUAL KEPORT ON THE STOCK EXCHANGE’S WERSITE

The delailed results contaiming il the information required hy paragraph 45{1) 10 45(3) of Appendiz 16 b the Listing )

Rulex will be published on the website of the Siock Exchange in due course.
By order of the Bourd
Kelvin Law
Cumpany Secretary
Hong Kong, 26tk July, 2002 :
cpt fiell reapunsibifity fur the ascurncy of the information contained is ihis
L opinions eapressed i this

The direciors uf the Comnpuny juintly and severally wi
announcasmen: wnd confiern, havag mudc alf seasonable enguiries, thal i the besi of their kyuwie
annomis cens huve been arrived ai afier die nd curejul consigerotion wnd there ure in wher facts ot comuined in tiis

L the smmissiun of which woutid make ony 51 Lin this
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. NOTICE OF ANNUAL GENERAL MEETI

H N B .o ER St P <
J : . NOTICE 1S HEREUY GIVEN. that the annual gencral meeling of the.Compuny will be helw 5t £
; . " &6 3rd'Floor, Hyatt Regency Houg'Kong, 67 Nathan Roud, Kowloon, Horg Kénp on'301h Augy
; - .. for.the following purposes:- A s . S T
: g e ) : ORDINARY ‘BUSI?{ESS} REe] N
H e . & R T R 1
i -3 To receive and consider the audiieo financial stiemeais and the reporis of ihe -
.- the year ended 3151 March, 2002, e
1 . . N -7 N . E L
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this document.

HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered Office:
Cedar House

41 Cedar Avenue
Hamilton HM12

Bermuda

FANG Hung, Kenneth, JP

LI Kwok Wai, Frankie

LING, Harry Ph.D.

LAM Kam Cheung, Kelvin

TIEN Pei Chun, James, GBS, JP*
CHU Chi Wai, Allan*

Chen Chin Tung, Daniel#
Wong Kam Wah

Principal Office:

7th Floor

On Dak Industrial Building
2-6 Wah Sing Street

(Alternate to LING Harry, Ph.D.) Kwai Chung
* Independent Non-executive Director New Territories
# Non-executive Director Hong Kong

26th July, 2002
To the shareholders

Dear Sir or Madam,

GENERAL MANDATES FOR THE REPURCHASE BY THE COMPANY OF ITS
OWN SHARES AND FOR THE ISSUE OF NEW SHARES

GENERAL MANDATE TO ISSUE SHARES

Approval is being sought from the shareholders of the Company to grant a general mandate (the “Share Issue
Mandate”) in order to provide flexibility and discretion to the directors (the “Directors”) of Yeebo (International
Holdings) Limited (the “Company”) in the event it becomes desirable for the Company to issue shares equal in
aggregate up to 20 per cent. of its issued share capital as at the date of passing the relevant resolution. The
obtaining of such a mandate is in accordance with the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (“Listing Rules”). The Directors wish to state that they have no immediate plans
to issue any new shares of the Company.

REPURCHASE MANDATE

The Listing Rules permit companies with a primary listing on The Stock Exchange of Hong Kong Limited
(the “Exchange”) to purchase their own securities, subject to certain restrictions, on the Exchange. At the Annual
General Meeting of the Company to be held on 30th August, 2002 a resolution will be proposed to grant the
Directors a general mandate (the “Repurchase Mandate”) to, among other things, repurchase up to 10 per cent. of
the aggregate of the nominal amount of the share capital of the Company in issue as at the date of passing of the
relevant resolution. In addition, a resolution will be proposed to provide the Directors with the Share Issue Mandate
and adding to such mandate by a separate resolution to be proposed at the Annual General Meeting, any of its
shares repurchased by the Company pursuant to the Repurchase Mandate. The Company is required by the particular
rules in the Listing Rules regulating such share repurchases (“the Share Buy Back Rules”) to send to its shareholders
an explanatory statement containing all the information reasonably necessary to enable them to make an informed
decision on whether to vote for or against the Repurchase Mandate. Such information is provided below.
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1. Share Buy Back Rules
] The Share Buy Back Rules permit companies whose primary listings are on the Exchange to repurchase in
4 cash their securities on the Exchange subject to certain restrictions, the most important of which are summarised
’ below.

(a)  Shareholders’ approval

The Share Buy Back Rules provide that all proposed repurchases of securities by a company with a
primary listing on the Exchange must be approved in advance by an ordinary resolution, either by way of a
general mandate or by specific approval in relation to specific transactions.

(b) Consideration

A company shall not repurchase shares or warrants on the Exchange for a consideration other than cash
or for settlement otherwise than in accordance with the trading rules of the Exchange from time to time.

(¢) Source of funds

Repurchases must be funded out of funds legally available for the purpose.
(d) Trading restrictions

A maximum of 10 per cent. of the fully-paid up issued share capital of a company as at the date of
passing the relevant resolution may be repurchased on the Exchange and a company may not issue or
announce an issue of new shares for a period of 30 days immediately following a repurchase of securities
(except on exercise of an option, warrant or similar subscription right granted or existing prior to the date of
repurchase). In addition, all repurchases of securities on the Exchange in any calendar month are limited to a
maximum of 25 per cent. of the trading volume of such securities on the Exchange in the preceding calendar
month. The Share Buy Back Rules also prohibit a company from repurchasing its securities on the Exchange
if the repurchase would result in the number of listed securities which are in the hands of the public falling
below the relevant prescribed minimum percentage of 25% as required by the Exchange.

(e)  Status of repurchased securities

The Share Buy Back Rules provide that the listing of repurchased securities is automatically cancelled
upon repurchase and the related certificates for the securities must be destroyed. Under Bermuda law, any
securities repurchased by the Company will be treated as cancelled and the Company’s issued share capital
(but not the authorised share capital) will be reduced accordingly.

] (f)  Suspension of repurchases

The Share Buy Back Rules prohibit a company from repurchasing securities at any time after a price
sensitive development has occurred or has been the subject of a decision until the price sensitive information
has been publicly announced. In addition, the Exchange reserves the right to prohibit repurchases of securities
on the Exchange if it considers that the company has committed a breach of any of the Listing Rules which
apply to that company.

During the period of one month immediately preceding either the preliminary announcement of the
company’s annual results or the publication of the company’s interim report, the company may not repurchase
its securities on the Exchange, unless the circumstances are exceptional.

(g) Reporting requirements

Under the Share Buy Back Rules, repurchases of securities (whether on the Exchange or otherwise)
must be reported to the Exchange not later than 9:30 a.m. (Hong Kong Special Administrative Region time)
on the following business day. In addition, the company’s annual report and accounts are required to disclose
a monthly breakdown regarding repurchases of securities made during the year, including the number of
repurchased securities, the purchase price per share or the highest and lowest prices paid for all such repurchases
and the aggregate prices paid.

The company shall procure that any broker appointed by the company to effect the purchase of its
securities shall disclose to the Exchange such information with respect to purchases made on behalf of the
company as the Exchange may request.
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(h) Connected parties

The Share Buy Back Rules prohibit a company from knowingly repurchasing securities on the Exchange
from a “connected person”, that is, a director, chief executive or substantial shareholder of the company or
any of its subsidiaries or any of their respective associates (as defined in the Listing Rules) and a connected
person is prohibited from knowingly selling his securities to the company.

2. Share Capital

As at 26th July, 2002 being the latest practicable date prior to the printing of this document for ascertaining
such information (the “Latest Practicable Date”), the issued share capital of the Company comprised 1,043,563,171
shares of HK$0.20 each (the “Shares”). Subject to the passing of the relevant ordinary resolution and on the basis
that no further Shares are issued or repurchased prior to the Annual General Meeting on 30th August, 2002, the
Company will be allowed under the proposed Repurchase Mandate to repurchase a maximum of 104,356,317
Shares.

As at the Latest Practicable Date, the Company did not have any warrants in issue. The Directors wish to
state that they have no immediate plan to issue any warrants of the Company.

3. Reasons for Repurchases

The Directors believe that the proposed Repurchase Mandate is in the best interests of the Company and its
shareholders. Such repurchases may, depending on market conditions and funding arrangements at the time, lead to
an enhancement of the value of the Company’s Shares and its net assets and/or its earnings per Share and will only
be made when the Directors believe that such repurchases will benefit the Company and its shareholders.

4. Funding of Repurchases

The Company is empowered by its memorandum of association and bye-laws to repurchase its securities.
Repurchases will be funded entirely from the funds legally available for that purpose. Bermuda laws provide that
the repurchase of securities may only be effected out of the capital paid up on the repurchase shares or out of the
funds of the Company otherwise available for dividend or distribution or out of the proceeds of a new issue of
securities made for the purpose. Any amount of premium payable on the repurchase over the par value of the
securities to be repurchased must be out of the funds of the Company otherwise available for dividend or distribution
or out of the Company’s share premium account. Such repurchase may only be made if at least two Directors by
affidavit declare either that taking into account the repurchase, the Company is solvent or that all of its creditors on
that date have consented in writing to the repurchase.

There may be a material adverse impact on the working capital or gearing position of the Company (as
compared with the position disclosed in the audited accounts contained in the annual report for the year ended 31st
March 2002) in the event that the Repurchase Mandate is exercised in full at any time during the proposed
repurchase period. However, the Directors do not propose to exercise the Repurchase Mandate to such extent as
would, in the circumstances, have a material adverse effect on the working capital requirements of the Company or
the gearing levels which in the opinion of the Directors are from time to time appropriate for the Company.

s. General

None of the Directors or, to the best of their knowledge having made all reasonable enquiries, any of their
associates (as defined in the Listing Rules), have any present intention if the Repurchase Mandate is approved by
the shareholders of the Company, to sell any Shares to the Company or its subsidiaries.

The Directors have undertaken to the Exchange that so far as the same may be applicable, they will exercise
power of the Company to make the repurchases pursuant to the Repurchase Mandate in accordance with the Listing
Rules and the applicable laws of Bermuda.

The Company has not repurchased any of its Shares (whether on the Exchange or otherwise) during the
previous twelve months preceding the Latest Practicable Date.

If as a result of the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a
shareholder’s proportionate interest in the voting rights of the Company increases, such increase may be treated as
an acquisition for the purposes of the Hong Kong Code on Takeovers and Mergers (“Takeover Code”). As a result a
shareholder, or group of shareholders acting in concert could, depending on the level of increase of the shareholder’s
interest, obtain or consolidate control of the Company and become obliged to make a mandatory offer in accordance
with Rule 26 of the Takeover Code.
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As at the Latest Practicable Date, Antrix Investment Limited (“Antrix”), a company beneficially owned by
Messrs. Fang Hung, Kenneth and Li Kwok Wai, Frankie, together with parties acting in concert with it (including
but not limited to Messrs. Fang Hung, Kenneth and Li Kwok Wai, Frankie) held a beneficial interest of 733,935,288
Shares in, representing approximately 70.33 per cent. of the issued share capital of the Company. Any repurchase of
Shares by the Company will not oblige Antrix to make a general offer. The Directors are not aware of any
consequences which would give rise to any obligation to make a mandatory offer in accordance with Rule 26 of the
Takeover Code.

No connected persons or their associates (as defined in the Listing Rules) have notified the Company that
they have a present intention to sell Shares to the Company, or have undertaken not to do so in the event that the
Company is authorised to make repurchases of its own securities.

6. Share Prices

The highest and lowest prices at which the Company’s Shares traded on the Exchange during the last twelve
months preceding the Latest Practicable Date were as follows:

Per Share

Highest Lowest
July 2001 0.380 0.320
August 2001 0.380 0.320
September 2001 0.320 0.208
October 2001 0.250 0.200
November 2001 0.290 0.245
December 2001 0.260 0.250
January 2002 0.255 0.246
February 2002 0.246 0.228
March 2002 0.230 0.222
April 2002 0.238 0.230
May 2002 0.270 0.230
June 2002 0.270 0.270
July 2002 up to the Latest Practicable Date 0.395 0.270

RECOMMENDATION

The Directors consider that the Share Issue Mandate and the Repurchase Mandate are in the best interests of
the Company and its shareholders and accordingly recommend that all its shareholders should vote in favour of the
resolutions to be proposed at the Annual General Meeting. The Directors who have interest in the Company’s
Shares also intend to do so themselves in respect of their own holdings.

Yours faithfully
LI KWOK WAL, FRANKIE
Chief Executive Officer
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other professional
adviser. :

If you have sold or otherwise transferred all your shares in Yeebo (International Holdings) Limited, you should at once
hand this document and the form of acceptance to the purchaser(s) or transferee(s) or to the bank, stockbroker or other
agent through whom the sale or transfer was effected for transmission to the purchaser(s) or transferee(s). This document
should be read in conjunction with the form of acceptance, the contents of which form part of the terms of the offer
contained herein.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this document.

ANTRIX YEEBO (INTERNATIONAL
INVESTMENT LIMITED HOLDINGS) LIMITED

{incorporated in the British Virgin Islands with limited liability) (incorporated in Bermuda with limited liability)

COMPOSITE OFFER AND RESPONSE DOCUMENT
RELATING TO
MANDATORY UNCONDITIONAL CASH OFFER BY
DBS ASIA CAPITAL LIMITED

FOR AND ON BEHALF OF
ANTRIX INVESTMENT LIMITED

FOR ALL THE ISSUED SHARES OF
YEEBO (INTERNATIONAL HOLDINGS) LIMITED
(OTHER THAN THOSE SHARES ALREADY
OWNED BY ANTRIX INVESTMENT LIMITED OR
PARTIES ACTING IN CONCERT WITH IT)

Financial Adviser to Antrix Investment Limited
%
|| DESASIA CAPITAL LIMITED

Independent Financial Adviser to the Independent Board Committee of
Yeebo (International Holdings) Limited

m EaEEREERAT
@ﬂﬁ@m (/ g_uam Capital Lﬁmﬁfed

A Subsidiary of Quam Limited

Caring for your wealth

A letter from the independent board committee of Yeebo (International Holdings) Limited containing its recommendation
in respect of the offer to the independent shareholders of Yeebo (International Holdings) Limited is set out on pages 22 to
23 of this document and a letter from the independent financial adviser, Quam Capital Limited, containing its advice to
the independent board committee of Yeebo (International Holdings) Limited is set out on pages 24 to 37 of this document.

The procedures for acceptance and related information of the offer are set out in Appendix I to this document and in the
accompanying form of acceptance. Acceptance of the offer should be received by no later than 4:00 p.m. on Wednesday,
7 August 2002 (or such other time and/or date as the Offeror may decide).

17 July 2002




CUNLILINLS

Page
Defimitions .. ...t 1
Expected timetable ... ... ... . e 5
Letter from the Board . ..... ... . e | 6
Letter from DBS Asia . ... ... e 13
Letter from the Independent B@ard Committee ..........c.iniririnnneien.. 22
Letter from Quam Capital ............. L 24
Appendix I -~ Further terms of the Offer .......... ... .. .. .. .. .. . . ... 38
Appendix II - Financial information on the Company ......................... 46
Appendix III - Statutory and general information ............ ... .. ... ...... 80




Unless the context requires otherwise, the following expressions have the following

meanings in this document:

“acting in concert”

“associate(s)”

“Board”

“CCASS”

“Closing Date”

“Company”

“DBS Asia”

“Director(s)”

“Executive”

“Form of Acceptance”

“Mr. Fang”

“Mr. Li”

the same meaning ascribed to it in the Takeovers Code
the same meaning ascribed to it in the Listing Rules
the board of Directors

the Central Clearing and Settlement System established
and operated by Hong Kong Securities Clearing Company
Limited

4:00 p.m. on 7 August 2002 or if the Offer is extended,
the closing date of the Offer as extended in accordance
with the Takeovers Code

Yeebo (International Holdings) Limited, a company
incorporated in Bermuda with limited liability whose
shares are listed on the Stock Exchange

DBS Asia Capital Limited, an investment adviser and
dealer registered under the Securities Ordinance (Chapter
333 of the Laws of Hong Kong)

the director(s) of the Company

the Executive Director of the Corporate Finance Division
of the SFC or any delegate of the Executive Director

the white form of acceptance and transfer accompanying
this document relating to the Offer

Mr. Fang Hung, Kenneth, JP, the Chairman of the
Company and a 51% beneficial owner of the Offeror. He
is also directly interested in approximately 1.93% of the
existing issued share capital of the Company

Mr. Li Kwok Wai, Frankie, a Director and the Chief
Executive Officer of the Company and a 49% beneficial
owner of the Offeror. He is also directly interested in
approximately 1.56% of the existing issued share capital

of the Company




DEFINITIONS

“Groupu

“Hong Kong”

“HK$” or “HK cents”

il

“Independent Board Committee’

“Independent Shareholders”

“Joint Announcement”

“Latest Practicable Date”

“LCDU

“Listing Rules”

“Offer”

“Offer Document”

“Offer Period”

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the
PRC

Hong Kong dollars and cents respectively, the lawful
currency of Hong Kong

a committee of the Board, comprising Mr. Tien Pei Chun,
James, GBS, JP and Mr. Chu Chi Wai, Allan, being all

the independent non-executive Directors

Shareholders other than the Offeror and parties acting in
concert with it

the press announcement dated 27 June 2002 jointly made
by the Offeror and the Company relating to the Offer

15 July 2002, being the latest practicable date prior to
the printing of this document for the purpose of
ascertaining certain information contained herein

liquid crystal displays

The Rules Governing the Listing of Securities on the
Stock Exchange

the mandatory unconditional cash offer at HK$0.25 per
Share for all the outstanding Shares (other than those
already owned or agreed to be acquired by the Offeror
or parties acting in concert with it)

the offer document dated 17 July 2002 issued by or on
behalf of the Offeror and the Company to all Shareholders
in accordance with the Takeovers Code containing,
amongst other things, details of the Offer, the acceptance
and transfer form, the recommendation of the Independent
Board Committee of the Company and the advice of
Quam Capital

the period commencing on 27 June 2002, being the date

of the Joint Announcement and ending on the Closing
Date
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“Offeror”

“PRC”

“Quam.Capital”

“Registrar”

“Relevant Period”

“RMB”

“Sale Shares”

“SDI Ordinance”

“S]FC”

“Share(s)”

“Shareholder(s)”

“Share Purchase Agreement”

“Stock Exchange”

Antrix Investment Limited, a company incorporated in
the British Virgin Islands with limited liability and which
is beneficially owned as to 51% by Mr. Fang and 49%
by Mr. Li

the People’s Republic of China

Quam Capital Limited, an investment adviser registered
under the Securities Ordinance (Chapter 333 of the Laws
of Hong Kong)

the branch share registrar of the Company in Hong Kong,
Secretaries Limited, at 5th Floor, Wing On Centre, 111
Connaught Road Central, Hong Kong

the period from the date commencing six months prior
to 24 June 2002, being the last trading date prior to
suspension of trading in Shares pending the release of
the Joint Announcement, up to and including the Latest
Practicable Date

Renminbi, the lawful currency of the PRC

350,000,000 Shares owned by Cando Corporation prior
to completion of the Share Purchase Agreement,
represented approximately 33.54% of the current issued

share capital of the Company

Securities (Disclosure of Interests) Ordinance (Chapter
396 of the Laws of Hong Kong)

Securities and Futures Commission

share(s) of HK$0.20 each in the issued share capital of
the Company

holder(s) of Shares
the conditional agreement for the sale and purchase of
the Sale Shares dated 25 June 2002 between the Offeror

and the Vendor

The Stock Exchange of Hong Kong Limited




DEFINITIONS

“Takeovers Code

45US$77

“Vendor”

“%”

132

The Code on Takeovers and Mergers of Hong Kong

United States dollars, the lawful currency of the United
States '

Cando Corporation, a private company incorporated in
Taiwan, the Republic of China with limited liability and
is owned by various Taiwan incorporated companies and
individuals. It was also the holder of the Sale Shares,
represented approximately 33.54% of the existing issued
share capital of the Company prior to completion of the
Share Purchase Agreement

per cent.
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2002
Opening date of the Offer ......... .. ... ... ... i, Wednesday, 17 July
Announcement of annual results for the year
ended 31 March 2002 of the Group (Note 1) .................... on or about Friday, 26 July
Latest time for acceptance of the Offer ................ 4:00 p.m. on Wednesday, 7 August
Closing date of the Offer (Note 2} ....... . ... ... Wednesday, 7 August
Announcement of results of the Offer to be
published in The Standard (in English) and
Hong Kong Economic Times (in Chinese) ........................ Thursday, 8 August
Latest date for posting of remittances for the
amounts due under the Offer in respect of
valid acceptances received on or before
the Closing Date (Note 3) ... .. i e Friday, 16 August
Notes:
1. The Offeror confirms that the Offer will not be revised following the announcement of the annual results
for the year ;nded 31 March 2002 of the Group.
2, The Offer, which is unconditional, will be closed on Wednesday, 7 August 2002 unless the Offeror revises

or extends the Offer in accordance with the Takeovers Code. Although the Offeror does not intend to
extend the Offer, it reserves the right to do so.

3. The consideration payable for the Shares tendered under the Offer will be paid within 10 days of the date
of receipt by the Registrar of the requisite documents from the Shareholders accepting the Offer.

4, Acceptance of the Offer shall be irrevocable and not capable of being withdrawn subject to compliance by
the Offeror with Rule 19 of the Takeovers Code.

All time references contained in this document refer to¢ Hong Kong time.
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{incorporated in Bermuda with limited liabiliry)

Executive Directors:
Fang Hung, Kenneth, JP (Chairman)
Li Kwok Wai, Frankie
Ling Harry, Ph. D.
Lam Kam Cheung, Kelvin
Wong Kam Wah
(Alternate Director to Ling Harry, Ph.D.)

Non-executive Directors:

Tien Pei Chun, James, GBS, JP*
Chu Chi Wai, Allan”

Chen Chin Tung, Daniel

Registered Office:

Cedar House, 41 Ceder Avenue
Hamilton HM 12

Bermuda

Head Office and Principal
Place of Business:

7th Floor

On Dak Industrial Building

2-6 Wah Sing Street

Kwai Chung, New Territories

Hong Kong

*  Independent non-executive directors 17 July 2002
To the Independent Shareholders

MANDATORY UNCONDITIONAL CASH OFFER BY
DBS ASIA CAPITAL LIMITED

ON BEHALF OF ANTRIX INVESTMENT LIMITED
TO ACQUIRE ALL THE ISSUED SHARES OF

YEEBO (INTERNATIONAL HOLDINGS) LIMITED

(OTHER THAN THOSE ALREADY

OWNED BY ANTRIX INVESTMENT LIMITED
OR PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTION

On 27 June 2002, the respective boards of directors of the Company and the Cfferor
jointly announced that on 25 June 2002, the Offeror acquired the Sales Shares from the
Vendor for a total consideration of HK$87.5 million, at HK3$0.25 per Share, payable in cash.
The Sale Shares represented approximately 33.54% of the existing issued share capital of the
Company. Prior to completion of the Share Purchase Agreement, the Offeror already owned
347,472,768 Shares, representing 33.30% of the existing issued share capital of the Company.
In addition, Mr. Fang and Mr. Li, both are Directors and acting in concert with the Offeror
and in addition to their indirect shareholding in the Company held through the Offeror, own
20,130,000 Shares and 16,332,520 Shares respectively, representing approximately 1.93% and
1.56% of the existing share capital of the Company. Thus, the Offeror and parties acting in
concert with it were interested in 383,935,288 Shares, represented approximately 36.79% of

-6 -
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the existing issued share capital of the Company and the Vendor was a substantial Shareholder
holding the Sale Shares. Immediately following the completion of the Share Purchase
Agreement, the Offeror and parties acting in concert with it have increased their voting rights
of the Company from approximately 36.79% to approximately 70.33% which is more than 2%
from their lowest percentage holding in the 12 month period ending on and inclusive of the
date of completion of the Share Purchase Agreement. The Offeror is therefore obliged under
Rule 26 of the Takeovers Code to make an unconditional mandatory cash offer to acquire all
the issued Shares other than those already owned by the Offeror or parties acting in concert
with it.

The terms of the Offer are set out in the letter from DBS Asia as well as in Appendix I
to this document, of which this letter forms part, and the accompanying Form of Acceptance.

The Independent Board Committee comprising Mr. Tien Pei Chun, James, GBS, JP and
Mr. Chu Chi Wai, Allan has been formed to consider the terms of the Offer and to advise the
Independent Shareholders. Among the other Directors, Mr. Fang and Mr. Li are considered
not independent to advise the Independent Shareholders on the Offer by virtue of their interests
in the Offeror. Mr. Harry Ling, Ph.D. and Mr. Chen Chin Tung, Daniel are considered not
independent to advise on the Offer by virtue of their interests in the Vendor. Mr. Wong Kam
Wah being the alternate Director to Mr. Harry Ling, Ph.D. and having business relationship
with Mr. Harry Ling, Ph.D. is considered not independent to advise on the Offer. Mr. Lam
Kam Cheung, Kelvin is a salaried Director and is considered not independent to advise on the
Offer. Quam Capital has been appointed as the independent financial adviser to the Independent
Board Committee to advise on the terms of the Offer.

In addition to setting out the letter from DBS Asia contained herein, the purpose of this
document is also to provide you with, among other things, information relating to the Group
and the Offer and to set out the letter from the Independent Board Committee containing its
advice on the terms of the Offer and the letter from Quam Capital in respect of the Offer.

SHARE PURCHASE AGREEMENT DATED 25 JUNE 2002

Parties
Purchaser: the Offeror
Vendor: Cando Corporation, the then substantial Shareholder holding the Sale Shares

which represented approximately 33.54% of the existing issued share capital
of the Company prior to completion of the Share Purchase Agreement.
Cando Corporation is owned by various Taiwan incorporated companies
and individual investors, among them, Mr. Harry Ling, Ph.D. and Mr. Chen
Chin Tung, Daniel, who are Directors, each owns approximately 2.60%
and 0.12% of the issued share capital of the Vendor respectively. Save as
disclosed, neither the Offeror nor any Director owns any shares in the
Vendor.

_7_




LETTER FROM THE BOARD

Sale Shares

350,000,000 Shares, represented approximateiy 33.54% of the existing issued share
capital of the Company. Following the completion of the Share Purchase Agreement, the
Vendor has no further interest in the Company.

Consideration
HKS$0.25 per Share, or HK$87.5 million in aggregate payable in cash
Condition and completion

The Share Purchase Agreement is subject to a legal opinion from a legal attorney
practising in Taiwan, the Republic of China acceptable to the Offeror on the due execution
validity and enforceability of the Share Purchase Agreement to which the Vendor is a party.
The condition of the Share Purchase Agreement was satisfied and completion took place on
25 June 2002.

THE OFFER

Prior to the completion of the Share Purchase Agreement, the Offeror already owned
347,472,768 Shares, representing 33.30% of the existing issued share capital of the Company.
In addition, Mr. Fang and Mr. Li, both are Directors and acting in concert with the Offeror
and in addition to their indirect shareholdings in the Company held through the Offeror, own
20,130,000 Shares and 16,332,520 Shares respectively, representing approximately 1.93% and
1.56% of the existing issued share capital of the Company. Thus, prior to the completion of
the Share Purchase Agreement, the Offeror and parties acting in concert with it owned in
aggregate 383,935,288 Shares, representing approximately 36.79% of the existing issued share
capital of the Company.

Upon completion of the Share Purchase Agreement on 25 June 2002, the Offeror and
parties acting in concert with it are currently interested in 733,935,288 Shares, representing
approximately 70.33% of existing issued share capital of the Company.

As set out in the letter from DBS Asia, DBS Asia is making, on behalf of the Offeror,
the Offer on the following basis:

For each Share ... ...ttt e HK$9.25 in cash
The offer price represents:
(a) a discount of approximately 7.41% to the closing price of Shares on the Stock

Exchange of HK$0.27 per Share, being the last price traded immediately prior to
the suspension of trading in Shares on 25 June 2002;

~ 8-
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(b) a discount of approximately 7.41% to the average closing price of Shares on the
Stock Exchange of HK$0.27 per Share for the 10 trading days up to and including
the last trading day immediately prior to the suspension of trading in Shares on
25 June 2002;

(¢c) adiscount of approximately 36.71% over the closing price of Shares on the Stock
Exchange of HK$0.395 per Share as at the Latest Practicable Date; and

(d) a discount of approximately 27.95% compared to the Group’s audited net asset
value of approximately HK$0.347 per Share as at 31 December 2001 calculated
based on the Group’s audited net asset value of approximately HK$362.2 million
and 1,043,563,171 Shares outstanding as at the Latest Practicable Date.

During the Relevant Period, the highest closing price of Shares as quoted on the Stock
Exchange was HK$0.395 (on 15 July 2002) and the lowest closing price of Shares on the
Stock Exchange was HK$0.222 per Share (on 11 March 2002).

Based on the total number of 1,043,563,171 Shares in issue as at the Latest Practicable
Date, the Offer values the Company at approximately HK$260.9 million. Such valuation has
been determined after arm’s length negotiations between the Offeror and the Vendor. The
Company has no outstanding convertible securities, warrants or options as at the Latest
Practicable Date.

On 18 April 2002, the Board noted that the Offeror has acquired 14,973,540 Shares at
HK$0.23 per Share, representing approximately 1.43% of the existing issued share capital of
the Company. Save as disclosed, neither the Offeror nor any parties acting in concert with it
has dealt in any Shares or any other securities convertible into Shares, including warrants,
options or subscription rights, during the Relevant Period.

Directors’ interests under the Offer

Save for Mr. Fang and Mr. Li, being parties acting in concert with the Offeror and each
has a personal interest of 20,130,000 Shares and 16,332,520 Shares respectively, which are
not subject to the Offer, none of other Director has any interest in the Company.

Further details of the Offer

Further details of the Offer, among other things, the terms and conditions and procedures
for acceptance are set out in the letter from DBS Asia on pages 38 to 45, Appendix I to this

document and the accompanying Form of Acceptance.
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INFORMATION ON THE GROUP

The Group is primarily engaged in the development, manufacture and sale of electronic
components of LCD. Most of the LCD produced by the Group are twisted nematic LCD used
as parts for calculators, time pieces, telephones, and hand-held games. Most of its customers
are manufacturers of semi-finished and/or finished products in the PRC and Hong Kong.

The Company owns properties of aggregate value of approximately HK$15.0 million
out of its total assets of approximately HK$415.2 million as at 31 December 2001.

The following table sets out a summary of the audited consolidated results of the Group
for the two years ended 31 March 2001 and audited consolidated results of the Group for the

nine months ended 31 December 2001:

For the nine

For the year ended months ended

31 March 31 December

2000 2001 2001

HK3'000 HK3$'000 HK$°000

Turnover 321,226 272,401 207,856
Profit attributable to shareholders 4,496 5,804 5,871
Net asset value 200,070 351,247 362,155

INFORMATION ON THE OFFEROR AND THE FUTURE OF THE GROUP

The Offeror is an investment holding company incorporated in the British Virgin Islands
and is the controlling Shareholder and together with the parties acting in concert with it
holding 383,935,288 Shares, representing approximately 36.79% of the existing issued share
capital of the Company prior to the completion of the Share Purchase Agreement and
approximately 70.33 % immediately following the completion of the Share Purchase Agreement.
The issued share capital of the Offeror is beneficially owned as to 51% by Mr. Fang and 49%
by Mr. Li. Mr. Fang is the Chairman of the Company and Mr. Li is a Director and the Chief
Executive Officer of the Company.

The Board notes that the Offeror intends that the Group will continue with all its
existing businesses and the Offeror does not intend to make any material changes to the
businesses of the Group or to redeploy any fixed assets of the Company following the Closing
Date.
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Since the Offeror is a connected person of the Company, any proposed acquisition or
disposal of assets from or to the Offeror will constitute connected transactions for the Company
under the Listing Rules and will be subject to the provisions of the Listing Rules and as the
case may be, the approval of independent Shareholders other than the Offeror and its associates
at an extraordinary general meeting of the Company. The Board notes that there is no plan as
to any proposed acquisition or disposal of assets from or to the Offeror or any of its associates
following the closing of the Offer.

Your attention is drawn to the sections headed “Information on the Offeror” and
“Intention of the Offeror relating to the Group” in the letter from DBS Asia set out on pages
13 to 21 to this document.

The Stock Exchange has stated that, if the Company remains a public company
listed on the Stock Exchange, any acquisitions or disposals of assets by the Company will
be subject to the provisions of the Listing Rules. Pursuant to the Listing Rules, the Stock
Exchange has the discretion to require the Company to issue a circular to Shareholders
where an acquisition or disposal by the Company is preposed, irrespective of the size of
such acguisition or dispesal and in particular where such acquisition or disposal represents
a departure from the principal activities of the Company. The Stock Exchange also has
the power, pursuant to the Listing Rules, to aggregate a series of acquisitions or disposals
by the Company and any such acquisitions or disposals may, in any event, result in the
Company being treated as a new applicant for listing and subject to the requirements for
new applicants as set out im the Listing Rules.

DIRECTORS AND MANAGEMENT

Of the Directors, Mr. Harry Ling, Ph.D., Mr. Chen Chin Tung, Daniel and Mr. Wong
Kam Wah (as alternate Director to Mr. Harry Ling, Ph.D.) will resign on the Closing Date.

Other than the changes to the board of Directors referred to above, the Board notes that
the Offeror does not intend to make any material changes to the management and the Board.
The Offeror intends that the daily operation of the Group will continue to be carried out by
existing management and the employment of the employees of the Company and of its
subsidiaries will be continued following the completion of the Offer.

CONTINUATION QF LISTING

It is the intention of the Offeror that the listing of Shares on the Stock Exchange will be
maintained. Accordingly, the Company and the Offeror have separately undertaken to the
Stock Exchange to take appropriate steps within a month following the close of the Offer to
ensure that at least 25% of all the Shares are held by the public at all times in accordance with
Rule 8.08 of the Listing Rules.
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The Stock Exchange has stated that, if there is less than 25% of all the Shares in
public hands following the closing of the Offer, or the Stock Exchange believes that a
false market exists er may exist in Shares or that there are insufficient Shares in public
hands to maintaim an orderly market, then it will consider exercising its discretion to
suspend trading in Shares.

RECOMMENDATIONS

Your attention is drawn to the Letters from the Independent Board Committee and
Quam Capital which set out their recommendations in relation to the Offer and the principal
factors considered by them in arriving at their recommendations. The letter from the Independent
Board Committee is set out on pages 22 to 23 and the letter from Quam Capital is set out on
pages 24 to 37.

You are also recommended to read the letter from DBS Asia as set out on pages 13 to
21, conditions and further terms of the Offer as set out in Appendix [ to this document and the
accompanying Form of Acceptance.

ADDITIONAL INFORMATION

In considering what action to take in connection with the Offer, Shareholders should
consider their own tax positions and, if they are in doubt, they should consult their professional

advisers.

Your attention is also drawn to the additional information contained in Appendices II to
III to this document.

By order of the Board
Yeebo (International Heldings) Limited
Kelvin Lam

Company Secretary
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?A DES ASIA CAPITAL LTD

16th Floor, Man Yee Building, 68 Des Voeux Road, Central, Hong Kong

17 July 2002
To the Independent Shareholders
Dear Sir or Madam,

MANDATORY UNCONDITIONAL CASH OFFER BY
DBS ASIA CAPITAL LIMITED
ON BEHALF OF ANTRIX INVESTMENT LIMITED
TO ACQUIRE ALL THE ISSUED SHARES OF
YEEBO (INTERNATIONAL HOLDINGS) LIMITED
(OTHER THAN THOSE ALREADY OWNED BY
ANTRIX INVESTMENT LIMITED
OR PARTIES ACTING IN CONCERT WITH IT)

On 27 June 2002, it was announced that DBS Asia would make, on behalf of the
Offeror, the Offer upon completion of the Share Purchase Agreement.

The Share Purchase Agreement was completed on 25 June 2002. Immediately following
the completion of the Share Purchase Agreement, the Offeror and parties acting in concert
with it have increased their voting rights of the Company from approximately 36.79% to
approximately 70.33% which is more than 2% from their lowest percentage holding in the 12
month period ending on and inclusive of the date of the completion of the Share Purchase
Agreement. Under Rule 26 of the Takeovers Code, the Offeror is required to make an
unconditional cash offer for all the Shares not already owned by the Offeror or parties acting
in concert with it.

This letter, together with Appendix I to the Offer Document and the Form of Acceptance,
set out, among other things, the terms of the Offer, information of the Offeror and the intention
of the Offeror regarding the future of the Company. Unless the context requires otherwise,
terms defined in the Offer Document shall have the same meanings when used herein.

Shareholders are strongly advised to consider carefully the information contained in the
letter from the Board set out on pages 6 to 12 of the Offer Document, the letter from the
Independent Board Committee set out on pages 22 to 23 of the Offer Document and the letter
from Quam Capital, the independent financial adviser, to the Independent Board Committee in
relation to the Offer set out on pages 24 to 37 of the Offer Document.
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SHARE PURCHASE AGREEMENT DATED 25 JUNE 2002

Parties
Purchaser: the Offeror
Vendor: Cando Corporation, the then substantial Shareholder holding the Sale Shares

which represented approximately 33.54% of the existing issued share capital
of the Company prior to the Share Purchase Agreement. Cando Corporation
is owned by various Taiwan incorporated companies and individual
investors, among them, Mr. Harry Ling, Ph.D. and Mr. Chen Chin Tung,
who are Directors, each owns approximately 2.60% and 0.12% of the issued
share capital of the Vendor respectively. Save as disclosed, neither the
Offeror nor any Director owns any shares in the Vendor.

Sale Shares

350,000,000 Shares, representing approximately 33.54% of the existing issued share
capital of the Company. Following the completion of the Share Purchase Agreement, the
Vendor will have no further interest in the Company.

Consideration
HK$0.25 per Share, or HK$87.5 million in aggregate payable.in cash.
Condition and completion

The Share Purchase Agreement is subject to a legal opinion from a legal attorney
practising in Taiwan, the Republic of China acceptable to the Offeror on the due execution
validity and enforceability of the Share Purchase Agreement to which the Vendor is a party.
The condition of the Share Purchase Agreement was satisfied and completion took place on
25 June 2002.

THE OFFER

DBS Asia hereby makes, on behalf of the Offeror, the Offer on the terms of and subject
to the conditions set out in this document and in the Form of Acceptance.

For each Share ... ...ttt HK$0.25 in cash

The offer price of HK$0.25 per Share is the same as the price at which the Sale Shares
were sold to the Offeror under the Share Purchase Agreement. The Offer is unconditional and,
unless extended, will remain open for acceptance until 4:00 p.m. on 7 August 2002. The
procedure for acceptance and further terms of the Offer are set out in Appendix I to this
document. '
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The Offer is financed by a credit facility issued by Citibank, N.A. at Citibank Tower,
Citibank Plaza, 3 Garden Road, Central, Hong Kong. The Offeror does not intend that the
payment of interest on, repayment of or security for any liability (contingent or otherwise)
will depend to any significant extent on the business of the Company. DBS Asia is satisfied
that sufficient financial resources are available to the Offeror to meet full acceptance of the
Cffer.

Comparisons of value
The offer price represents:

(a) a discount of approximately 7.41% to the closing price of Shares on the Stock
Exchange of HK$0.27 per Share, being the last price traded immediately prior to
the suspension of trading in Shares on 25 June 2002;

(b)  a discount of approximately 7.41% to the average closing price of Shares on the
Stock Exchange of HK$0.27 per Share for the 10 trading days up to and including
the last trading day immediately prior to the suspension of trading in Shares on
25 June 2002;

(¢)  adiscount of approximately 36.71% over the closing price of Shares on the Stock
Exchange of HK$0.395 per Share as at the Latest Practicable Date; and

(d) a discount of approximately 27.95% compared to the Group’s audited net asset
value of approximately HK$0.347 per Share as at 31 December 2001 calculated
based on the Group’s audited net asset value of approximately HK$362.2 million
and 1,043,563,171 Shares outstanding.

During the Relevant Period, the highest closing price of Shares as quoted on the Stock
Exchange was HK$0.395 (on 15 July 2002) and the lowest closing price of Shares on the
Stock Exchange was HK$0.222 per Share (on 11 March 2002).

Based on the total number of 1,043,563,171 Shares in issue as at the date of this
announcement, the Offer values the Company at approximately HK$260.9 million. Such
valuation has been determined after arm’s length negotiations between the Offeror and the
Vendor. The Company has no outstanding convertible securities, warrants or options as at the
Latest Practicable Date.

Unconditional offer

The Offer is unconditional and is not conditional on the attaining of any particular level
of acceptance in respect of the Offer.

~15-




LT FRONM DbS ASLIA

Stamp duty

Seller’s ad valorem stamp duty at the rate of HK$1.00 for every HK$1,000 or part
thereof of the consideration arising in connection with acceptance of the Offer will be payable
by each Shareholder who accept the Offer and will be deducted from the consideration due to
such person under the Offer.

The Offeror will pay any stamp duty which the accepting Shareholder will become
liable to pay in respect of the acceptance of the Offer under the Stamp Duty Ordinance
(Chapter 117 of the Laws of Hong Kong).

Compulsory acquisition

The Offer does not intend to avail itself of any powers of compulsory acquisition of any
Shares.

Effects of accepting the Offer

Acceptance of the Offer by any Shareholder will be deemed to constitute a warranty by
such person that all Shares sold by such person under the Offer are free from all liens,
charges, options, claims, equities, adverse interests, third-party rights or encumbrances
whatsoever and together with all rights accruing or attaching thereto, including, without
limitation, the right to receive dividends and distributions declared, made or paid, if any, on
or after the date of acceptance.

Dealings and holdings of the Shares

Prior to the completion of the Share Purchase Agreement, the Offeror already owned
347,472,768 Shares, representing 33.30% of the existing issued share capital of the Company.
In addition, Mr. Fang and Mr. Li, both are Directors and acting in concert with the Offeror
and in addition to their indirect shareholdings in the Company held through the Offeror, own
an additional 20,130,000 Shares and 16,332,520 Shares respectively, representing approximately
1.93% and 1.56% of the existing issued share capital of the Company. Prior to the completion
of the Share Purchase Agreement, the Offeror and parties acting in concert with it owned in
aggregate 383,935,288 Shares, representing approximately 36.79% of the existing issued share
capital of the Company.

Upon completion of the Share Purchase Agreement, the Offeror and parties acting in
concert with it are interested in 733,935,288 Shares, representing approximately 70.33% of
existing issued share capital of the Company. Save for the above Shares, none of the Offeror
and parties acting in concert with it (including Mr. Fang, Mr. Li and DBS Asia) held any
Shares. as at the Latest Practicable Date.
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On 18 April 2002, the Offeror acquired 14,973,540 Shares at HK$0.23 per Share,
representing approximately 1.43% of the existing issued share capital of the Company. Save
as disclosed, neither the Offeror, nor its directors, nor any parties acting in concert with the
Offeror has dealt in any Shares or any other securities convertible into Shares, including
warrants, options or subscription rights, during the Relevant Period.

There is no arrangement or indemnity of the kind described in note 8 to Rule 22 of the
Takeovers Code with the Company, with any person who is considered an associate of the
Company by virtue of classes (1), (2), (3) and (4) of the definition of “associate” under the
Takeovers Code, the Offeror and any person acting in concert with the Offeror.

As at the Latest Practicable Date, no person had irrevocably committed himself to the
Offeror to accept or reject the Offer.

The shareholding structure of the Company before and after completion of the Share
Purchase Agreement but before the commencement of the Offer is as follows:

Before After
Offeror and parties Offeror and parties
Vendor acting in concert Public acting in concert Public
with it with it
i 33.54% 36.79% 29.67% I 70.33% 29.67%

The Company The Company

Acceptance period

Although the Offeror does not intend to extend the Offer, it reserves the right to do so
in accordance with the relevant provisions of the Takeovers Code. Unless the Offer has
previously been extended, the Offer will close at 4:00 p.m., Wednesday, 7 August 2002.
Acceptance of the Offer must be received by the Registrar no later than 4:00 p.m. on
Wednesday, 7 August 2002.

Availability of the Offer

The availability of the Cffer to persons not resident in Hong Kong may be affected by
the laws of their jurisdictions of residence. Persons who are not resident in Hong Kong should
inform themselves about and observe any applicable requirements in their own jurisdictions.

It is the responsibility of any overseas Shareholders who wish to accept the Offer to
take any action in relation thereto, to satisfy themselves as to the full observance of the laws
of any relevant jurisdiction in connection therewith, including the obtaining of any
governmental, exchange control or other consent which may be required and compliance with
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other necessary formalities or legal requirements. Any such overseas Shareholders will be
responsible for the payment of any transfer or other taxes by whomsoever payable in respect
of that jurisdiction and the Offeror or DBS Asia and any person acting on their behalf shall be
entitled to be fully indemnified and held harmless by such overseas holders for any such
transfer or other taxes as such person may be required to pay.

Further details of the Offer

Further details of the Offer, among other things, the terms and conditions and the
procedures for acceptance are set out in Appendix I to this document and the accompanying
Form of Acceptance.

REASONS FOR MAKING THE OFFER

Prior to the Share Purchase Agreement, the Cfferor and parties acting in concert with it
collectively hold approximately 36.79% but less than 50% of the voting rights of the Company
and immediately following the completion of the Share Purchase Agreement, such aggregate
shareholding increased to approximately 70.33% which is more than 2% from their lowest
percentage holding in the 12 month period ending on and inclusive of the date of completion
of the Share Purchase Agreement. Accordingly, the Offeror is therefore obliged under Rule 26
of the Takeovers Code to make an unconditional mandatory cash offer to acquire all the
issued Shares other than those already owned by the Offeror or parties acting in concert with
it.

INFORMATION ON THE OFFEROR

The Offeror is an investment holding company incorporated in the British Virgin Islands
and is the controlling Shareholder and together with the parties acting in concert with it held
383,935,288 Shares, representing approximately 36.79% of the existing issued share capital of
the Company prior to the completion of the Share Purchase Agreement and approximately
70.33 % immediately following the completion of the Share Purchase Agreement. The issued
share capital of the Offeror is beneficially owned as to 51% by Mr. Fang and 45% by Mr. Li.
Mr. Fang and Mr. Li are the only directors of the Offeror. Mr. Fang is the Chairman of the
Company and Mr. Li is a Director and the Chief Executive Officer of the Company.

As at the Latest Practicable Date, apart from cash equivalent assets which are designated
for making the Offer, and its shareholding interest in the Company, the Offeror does not have
any other material assets nor is it engaged in any other business.

The Offeror does not intend to transfer to any other persons the Shares it acquired under
the Offer.
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INTENTIONS OF THE OFFERCOR REGARDING THE GROUP
Business

The Group is primarily engaged in the development, manufacture and sale of electronic
components of LCD. As disclosed in the Group’s annual report for the year ended 31 March
2001, the Group would continue to implement the cost control policy, to improve the product
quality and to diversify its customer base to increase its market share. The Cfferor is confident
in the future prospects of the Group and considers that the Share Purchase Agreement presented
an opportunity for it to gain a larger interest in the Company. The Offeror intends that the
Group will continue with all its existing businesses. The Offeror does not intend to make any
material changes to the businesses of the Group or to redeploy any fixed assets of the Company
following the completion of the Offer.

Since the Offeror is a connected person of the Company, any proposed acquisition or
disposal of assets from or to the Offeror will constitute connected transactions for the Company
under the Listing Rules and will be subject to the provisions of the Listing Rules and as the
case may be, the approval of independent Shareholders other than the Offeror and its associates
at an extraordinary general meeting of the Company. There is no plan as to any proposed
acquisition or disposal of assets from or to the Offeror or any of its associates following the
closing of the Offer.

The Stock Exchange has stated that, if the Company remains a public company
listed on the Stock Exchange, any acquisitions or disposals of assets by the Company will
be subject to the provisions of the Listing Rules. Pursuant to the Listing Rules, the Stock
Exchange has the discretion to require the Company to issue a circular to Shareholders
where an acquisition or disposal by the Company is proposed, irrespective of the size of
such acquisition or disposal and in particular where such acquisition or disposal represents
a departure from the principal activities of the Company. The Stock Exchange also has
the power, pursuant to the Listing Rules, to aggregate a series of acquisitions or dispesals
by the Company and any such acquisitions or disposals may, in any event, result in the
Company being treated as a new applicant for listing and subject to the requirements for
new applicants as set out in the Listing Rules.

Directors and management

Of the Directors, Mr. Harry Ling, Ph.D., Mr. Chen Chin Tung, Daniel and Mr. Wong
Kam Wah (as alternate Director to Mr. Harry Ling Ph.D.) will resign on the closing date of
the Offer.

Other than the changes to the board of Directors referred to above, the Offeror does not
intend to make any material changes to the management and the Board. The Offeror intends
that the daily operation of the Group will continue to be carried out by existing management
and the employment of the employees of the Company and of its subsidiaries will be continued
following the completion of the Offer.
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CONTINUATION OF LISTING

It is the intention of the Offeror that the listing of Shares on the Stock Exchange will be
maintained. Accordingly, the Company and the Offeror have separately undertaken to the
Stock Exchange to take appropriate steps within a month following the close of the Offer to
ensure that at least 25% of all the Shares are held by the public at all times in accordance with
Rule 8.08 of the Listing Rules.

The Stock Exchange has stated that, if there is less than 25% of all the Shares in
public hands following the closing of the Offer, or the Stock Exchange believes that a
false market exists or may exist in Shares or that there are insufficient Shares in public
hands t¢ maintain an orderly market, then it will consider exercising its discretion to
suspend trading in Shares.

PROCEDURE FOR ACCEPTANCE

To accept the Offer, you should complete and sign the accompanying Form of Acceptance
in accordance with the procedure set out on pages 38 to 45 in Appendix I to the Offer
Document.

SETTLEMENT OF CONSIDERATION

The consideration due to Shareholders who have accepted the Offer, will be paid within
ten days from the date on which duly completed valid Form of Acceptance, the relevant Share
certificate(s) and, or transfer receipt(s) and, or any other document(s) of title, and, or any
satisfactory indemnity or indemnities required in respect thereof, are received by the Registrar,
at 5th Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong, to render acceptance
of the Offer complete and valid. Cheques or bank orders for the requisite cash amount will be
sent to the Shareholders who have accepted the Offer at their respective registered addresses
within ten days from the date on which the relevant documents are received as mentioned
above. All such cheques or bank orders will be sent at the risk of the persons entitled to them
and none of the Offeror, DBS Asia nor the Registrar will be responsible for any loss or delay

in transmission.
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FURTHER TERMS OF THE OFFER
Further terms

Further terms of the Offer, including the procedure for acceptance, the acceptance
period and revisions of the Offer, are set out in Appendix I to the Offer Document and the
accompanying Form of Acceptance.

Additional information

Your attention is drawn to the additional information set out in the appendices, which
form part of the Offer Document.

TAXATION

Independent Shareholders are recommended to consult their own professional advisers
if they are in any doubt as to the taxation implications of accepting the Offer. It is emphasised
that none of the Offeror, the parties acting in concert with the Offeror, DBS Asia and any of
their respective directors accepts responsibility for any taxation effects on, or tax liabilities
of, any persons that may result from their acceptance of the Offer.

GENERAL INFORMATION

Your attention is also drawn to: (i) the letter from the Board of the Company set out on
pages 6 to 12 of the Offer Document; (ii) the letter from the lndependént Board Committee to
the Independent Shareholders set out on pages 22 to 23 of the Offer Document; and (iii) the
letter of advice from Quam Capital to the Independent Board Committee set out on pages 24
to 37 of the Offer Document. You should make your decision as to whether to accept or reject
the Offer after considering those documents, and based on your judgement in light of the
information set out therein. If you have any doubt as to any aspect of the Cffer or the contents
of the Offer Document, you should consult your stockbroker, bank manager, solicitor or other
professional advisers, as appropriate.

Yours faithfully,
for and on behalf of
DBS Asia Capital Limited
Alex Lau Flavia Hung
Directors
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE

YEEBCO (INTERNATIONAL HOLDINGS) LIMITED

(incaorparated in Bermuda with limited liahility)

Executive Directors: Registered Office:
Fang Hung, Kenneth, JP (Chairman) Cedar House, 41 Ceder Avenue
Li Kwok Wai, Frankie Hamilton HM 12
Ling Harry, Ph.D. Bermuda
Lam Kam Cheung, Kelvin
Wong Kam Wah Head Office and Principal
(Alternate Director to Ling Harry, Ph.D.) Place of Business:
7th Floor
Non-executive Directors: On Dak Industrial Building
Tien Pei Chun, James, GBS, JP” 2-6 Wah Sing Street
Chu Chi Wai, Allan” Kwai Chung, New Territories
Chen Chin Tung, Daniel Hong Kong
*  Independent non-executive directors 17 July 2002

To the Independent Shareholders
Dear Sir or Madam,

MANDATORY UNCONDITIONAL CASH OFFER BY
DBS ASIA CAPITAL LIMITED

ON BEHALF OF ANTRIX INVESTMENT LIMITED
TO ACQUIRE ALL THE ISSUED SHARES OF

YEEBQ (INTERNATIONAL HOLDINGS) LIMITED

(OTHER THAN THOSE ALREADY

OWNED BY ANTRIX INVESTMENT LIMITED
OR PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTICN

We refer to the Offer Document dated 17 July 2002 issued by the Company of which
this letter forms part. Terms defined in the Offer Document shall have the same meanings in
this letter unless the context otherwise requires.
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As Directors who are independent of the parties to the Offer, we have been appointed as
members of the Independent Board Committee to consider the terms of the Offer and to
advise you as to whether, in our opinion, the terms of the Offer are fair and reasonable so far
as the Independent Shareholders are concerned. Quam Capital has been appointed as the
independent financial adviser to advise the Independent Board Committee in respect of the
terms of the Offer. Details of its advice and the principal factors taken into consideration in
arriving at its recommendation are set out in the letter from Quam Capital on pages 24 to 37
of the Offer Document.

We also wish to draw your attention to: (i) the letter from the Board; (ii) the letter from
DBS Asia; (iii) the letter from Quam Capital; and (iv) the additional information set out in the
appendices to the Offer Document.

RECOMMENDATION

Having taking into account the terms of the Offer and the advice of Quam Capital, we
consider that the terms of the Offer are fair and reasonable so far as the Independent
Shareholders are concerned and advise the Independent Shareholders to accept the Offer or, if
the market price of the Shares net of commission exceeds the offer price per Share, to sell
their Shares in the market. Shareholders who are attracted to the future prospects of the
Company should consider retaining all or part of their interests in the Company.

Your faithfully,
for and on behalf of
the Independent Board Committee
Tien Pei Chun, James, GBS, JP Chu Chi Wai, Allan

Independent non-executive Directors
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LETTER FROM QUAM CAPITAL

The foliowing is the full rext of the letter from Quam Capital setting out its advice to the
Independent Board Committee in relation to the Offer.

/) BERESREERLT
L Clie Quam Capital Limited

Caring for your wealth

EE R BT 15
BEHREGERELITAES08E
Room 3308 Gloucester Tower
The Landmark

11 Pedder Strest

Central, Hong Kong

A Subsidiary of Quam Limited

17 July 2002

To the Independent Board Committee of
Yeebo (International Holdings) Limited

Dear Sirs,
MANDATORY UNCONDITIONAL CASH OFFER

We refer to our appointment to advise the Independent Board Committee on the fairness
and reasonableness of the terms of the Offer. Details of the Offer are set in a document to the
Shareholders dated 17 July 2002 (the “Document”), of which this letter forms part. Terms
used in this letter shall have the same meanings as defined in the Document unless the context
requires otherwise.

As an independent financial adviser to the Independent Board Committee, our role is to
give an independent opinion to the Independent Board Committee for it to advise the
Independent Shareholders as to whether the terms of the Offer are fair and reasonable so far
as the Independent Shareholders are concerned.

In formulating our recommendation, we have relied upon the information and facts
supplied to us by the Company and its advisers. We have assumed that all information and
representations contained or referred to in the Document concerning the Company or the
Group, which have been provided by the Directors and for which they are wholly responsible,
were true and accurate in all respects at the date thereof and may be relied upon. Also, the
directors of the Offeror have declared in a responsibility statement set out in Appendix III to
the Document that they jointly and severally responsible for the accuracy of the information
contained in the Document related to the Offer including the Offeror’s future intention regarding
the Company. We have also assumed that all statements contained and representations made
or referred to in the Document were true at the time they were made and continue to be true at
the date of the Document. We have no reason to doubt the truth, accuracy and completeness
of the information and representations provided to us by the Directors and the Directors have
confirmed to us that no material facts have been omitted from the information provided and
referred to in the Document.
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We consider that we have reviewed sufficient information to reach an informed view
and to justify our reliance on the accuracy of the information contained in the Document and
to provide a reasonable basis for our recommendation. We have not, however, carried out any
independent verification of the information, nor have we conducted any form of in-depth
investigation into the business and affairs of the Group, or the Offeror.

We have not considered the tax consequences on the Independent Shareholders of
acceptance of the Offer since these depend on their individual circumstances. In particular,
the Independent Shareholders who are resident outside Hong Kong or subject to overseas
taxes or Hong Kong taxation on securities dealing should consider their own tax positions
with regard to the Offer and, if in any doubt, should consuit their own professional advisers.

BACKGROUND QF THE OFFER

Cn 27 June 2002, the Company and the Offeror joiﬁtly announced that on 25 June 2002
the Offeror had entered into the Share Purchase Agreement with the Vendor to acquire from
the Vendor 350,000,000 Shares, representing around 33.54% of the existing issued share
capital of the Company, for a total consideration of HK$87.5 million, at HK$0.25 per Share,
payable in cash, on and subject to the terms and conditions of the Share Purchase Agreement.
Completion of the Share Purchase Agreement took place on the 25 June 2002.

Prior to the Share Purchase Agreement, the Offeror and parties acting in concert with it
(the “Concert Parties”) were interested in 383,935,288 Shares, representing around 36.79% of
the existing issued share capital of the Company. The acquisition of the Sale Shares,
representing around 33.54% of the Company’s existing issued share capital, represented an
increase in shareholding of more than 2% from the lowest percentage holding of the Offeror
and its Concert Parties in the 12 months period ending on and inclusive of the date of
completion of the Share Purchase Agreement. Accordingly, the Cfferor and its Concert Parties
are obliged under Rule 26 of the Takeovers Code to make an unconditional mandatory cash
offer for all the Shares other than those already owned or agreed to be acquired by the Offeror
and its Concert Parties.

As at the Latest Practicable Date, the Offeror and its Concert Parties are interested in
733,935,288 Shares, representing around 70.33% of the Company’s issued share capital.

DBS Asia, on behalf of the Offeror, is making the Offer on the following basis:
For each Share ......... .. HK$0.25 in cash

Independent Shareholders should refer to the letter from DBS Asia for information in
relation to the Offer.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our recommendation and advice to the Independent Board Committee on
the terms of the Offer, we have taken into consideration the following principal factors and

reasons:
1. Offer Price

The Offer Price is the same as the cash consideration per Share received by the Vendor
under the Share Purchase Agreement. Based on the 1,043,563,171 issued Shares as at the
Latest Practicable Date (the “Existing Issued Share Capitai”), the Offer values the Company
at around HK$260.9 million. :

Price performance of the Shares

The table below summarised the monthly highest and lowest daily closing prices
and the average daily closing prices of the Shares from June 2001, being 12 months
prior to the announcement of the Offer dated 27 June 2002 (the “Announcement”), to

the Latest Practicable Date (the “Twelve Months Period”):

Highest Lowest Average daily

closing price closing price closing price
(HK3) (HKS) (HK$)

2001
June 0.445 0.370 0.405
July 0.380 0.320 0.364
August 0.380 0.320 0.355
September 0.320 0.208 0.255
October 0.250 0.200 0.209
November 0.290 0.245 0.272
December 0.260 0.250 0.252

2002
January 0.255 0.246 0.248
February 0.246 0.228 0.241
March 0.230 0.222 0.227
April 0.238 - 0.230 0.233
May 0.270 0.230 0.247
1 June to 24 June 0.270 0.270 0.270
25 June to 28 June 0.270 0.270 0.270
2 July to Latest Practicable Date 0.395 0.270 0.330
Twelve Months Period 0.445 0.200 0.278

Source: www.hkex.com.hk

-26 -




LB 0B IROR T IRNIIVE QYO AIVE AT Ay (

The following chart illustrates the movement of the daily closing prices of the
Shares (the “Share Price”) relative to the Hang Seng Index during the Twelve Months

Period:
Share Price performance
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The Offer Price of HK$0.25 per Share represents:
1. a discount of around 10.07% to the average closing price of around

HK$0.278 per Share over the Twelve Months Period;

ii. a discount of around 43.82% to the highest closing price of HK$0.445 per
Share as quoted on the Stock Exchange on 8 June 2001 during the Twelve
Months Period;

ili.  a premium of around 25.00% to the lowest closing price of HK$0.200 per
Share as quoted on the Stock Exchange on 4 October 2001 during the
Twelve Months Period;

iv.  a discount of around 7.41% to the closing price of HK$0.27 per Share as
quoted on the Stock Exchange on 24 June 2002, being the last trading day
immediately preceding the suspension of trading in the Shares pending the
release of the Announcement;

V. a discount of around 7.41% to the average closing price of HK$0.27 per
Share for the 10 trading days up to and including 24 June 2002;

vi.  a discount of around 3.85% to the average closing price of HK$0.26 per
Share for the 30 trading days up to and including 24 June 2002;
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vii. a discount of around 7.41% to the closing price of HK$0.27 per Share as
quoted on the Stock Exchange on 28 June 2002, being the first day of the
resumption of trading of the Shares after suspension pending the release of
the Announcement. No trading of the Shares, however, was recorded on
this day; and

viii. a discount of around 36.71% to the closing price of HK$0.395 per Share as
at the Latest Practicable Date.

As shown in the price chart above, for around six months during the Twelve
Months Period, the Shares have been traded at or below the Offer Price. The average
daily closing price of the Shares over the Twelve Months Period was around HK$0.278
per Share, representing a premium of around 11.2% to the Offer Price.

Up to around late September 2001, the Share Price has moved in line with the
Hang Seng Index. The slump in the Share Price from HK$0.455 recorded on 8 June
2001 to the 12-months lowest point of HK$0.20 recordéed on 4 October 2001 coincided
with the general downturn of the Hong Kong stock market. There was a brief surge in
the Share Price from HK$0.20 in late October 2001 to around HK$0.29 in early November
2001, which was again generally in line with the upward trend of the Hang Seng Index
during the same period. Since then, there has been a gradual decrease in the Share Price
until around mid-May 2002, during when the Share Price has under-performed the Hang
Seng Index. Starting from around mid-December 2001 to around mid-May 2002, the
Shares have been generally traded consistently at or below the Offer Price. Since mid-
May there has been a small increase in the Share Price from HK$0.23 to HK$0.27.
After the issue of the Announcement, the Share Price has increased from HK$0.27 to
HK$0.395 as at the Latest Practicable Date.

The Company released its results announcements for the six months ended 30
September 2001 (the “Interim Results Announcement”) on 17 December 2001 and the
nine months ended 31 December 2001 on 2 April 2002 (together with the Interim
Results Announcement, the “Results Announcements™) respectively. As illustrated in
the price chart above, there does not appear to be any apparent correlation between the
release of the Results Announcements and the Share Price performance.

It is noted that during the Twelve Months Period, the Company has not undertaken
any major corporate activities, which required disclosure under the Listing Rules.
Furthermore, the Company has not made any public announcements in relation to any
price sensitive information except for the Results Announcements and the Announcement
for the same period. In light of the foregoing, we are of the view that the fluctuation in
the Share Price performance during the Twelve Months Period before the issue of the
Announcement has been purely due to then prevailing market forces in play rather than
as a reaction to any news about the Company.

It should also be noted that during the Twelve Months Period except for the two
months of December 2001 and January 2002, the average daily turnover of the Shares
has been consistently below 0.01% of the Company’s Existing Issued Share Capital and
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0.03% of the Shares held by Shareholders other than the Offeror or its Concert Parties
as at the Latest Practicable Date (the “Free Float Shares”) (Please refer to the next

section for more detailed analysis of the liquidity of the Shares).

Given the liquidity of the Shares and the fact that the Offer Price represents a

discount of around 10% to the average daily closing price of the Shares over

the Twelve

Months Period, we are of the view that the discount represented by the Offer Price as

analysed above is reasonable in this regard.

Liquidity of the Shares

The following table sets out the trading volume of the Shares during the Twelve

Months Period:

Percentage of

average daily Percentage of
turnover average daily

to the
Average daily Existing Issued
Trading velume turnover Share Capital
(Shares) (Shares) (%)
2001
June 536,600 26,830 0.0026
July 124,000 6,526 0.0006
August 167,000 7,261 0.0007
September 633,000 31,650 0.0030
October 185,000 9,250 0.0009
November 786,400 35,745 0.0034
"~ December 16,105,000 847,632 0.0812
2002
January 2,306,800 104,855 0.0100
February 14,000 824 0.0001
March 142,400 7,120 0.0007
April 128,000 6,400 0.0006
May 53,000 2,524 0.0002
1 June to 24 June 1,400 88 0.0000
25 June to 28 June 0 0 0.0000
2 July to Latest
Practicable Date 84,500 8,450 0.0008
Source: www.hkex.com.hk
Note: Based on 309,627,883 Free Float Shares as at the Latest Practicable Date.
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The chart below illustrates the daily turnover of the Shares during the Twelve
Months Period:

Trading velume
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Source: www.hkex.com.hk

During the Twelve Months Period, as shown in the above table, trading of the
Shares was extremely thin, ranging from a monthly average daily turnover of around 88
Shares to 847,632 Shares, and representing less than 0.0001% to around 0.0812% of the
Company’s Existing Issued Share Capital. There have been 113 trading days out of a
total of 273 trading days during the Twelve Months Period on which no trading of the
Shares was recorded on the Stock Exchange.

There has been exceptionally active trading in the Shares during the period from
late December 2001 to around early January 2002. This sporadic increase in the trading
volume of the Shares coincided roughly with and occurred after the issue of the Interim
Results Announcement by the Company in December 2001. For the six months ended
30 September 2001, the Company recorded an unaudited net profit of around HK$3.81
million, representing an increase of around 9% when compared to the net profit of
around HK$3.50 million for the corresponding period in the financial year ended 31
March 2001 (the “Financial Year 2001”),

Having reviewed the trading history of the Shares in term of volume over the
Twelve Months Period, we are of the view that the lack of liquidity in the Shares
trading during the same period should be an important factor in the consideration of the
reasonableness and fairness of the Offer Price.

Net tangible asset value

The audited consolidated net tangible asset value (“NTAV”) of the Company as
at 31 December 2001 (being the date of the last balance sheet of the Company published)
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was around HK$362.16 million. This represents around HK$0.347 per Share, based on
the Company’s Existing Issued Share Capital. The Offer Price of HK$0.25 per Share
represents a discount of around 27.95% to the Company’s audited NTAV per Share as
at 31 December 2001.

Set out below is an analysis of the premium/discount to the closing price of the
relevant shares as at 24 June 2002 (being the date immediately preceding the date of
Share Purchase Agreement) to NTAV per share for seven Hong Kong companies listed
on the main board of the Stock Exchange, the business nature and size of which we
consider to be comparable to those of the Company (the “Comparable Companies™).
The Comparable Companies are all engaged in the manufacturing of components for
electronics products including liquid crystal display, printed circuit boards, resistors,
optic fibre cable and/or components for quartz timepieces, with market capitalisation
between HK$100 million and HK$400 million (based on the closing price of the relevant
shares as quoted on the Stock Exchange on 24 June 2002).

NTAV
per share as
Year end disclosed
date as shown Market  in the latest Premium/
in the latest Closing capitalisation annual (discount)
published  price on 24 as at 24 report to NTAV
annual report June 2002 June 2062 {Note 1) per share
(HK$) (HKS$ million) (HKS) (%)
Suwa International 31 March 2001 0.25 117 0.351 (28.75)
Holdings Limited
Tongda Group 31 December 2001 0.042 127 0.057 (26.67)
Holdings Limited
Fu Cheong International 31 December 2001 0.148 178 0.039 275.11
Holdings Limited (Note 2)
Techcap Holdings 31 March 2001 0.02 230 (0.022) N.A.
Limited
CATIC Shenzhen 31 December 2001 1.26 305 4,738 (73.41)
Holdings Limited (Note 3)
Datronix Holdings 31 December 2001 1.05 336 0.635 65.24
Limited
Omnitech Group Limited 31 December 2001 0.068 365 0.042 60.56
The Company (Note 4) 31 December 2001 0.25 282 0.347 (27.95)
Source:  the respective annual reports of the Comparable Companies and www.hkex.com.hk
Notes:
1. For consistency purposes, the calculations of the NTAV per share are based on the respective

number of issued shares of the Comparable Companies as at 24 June 2002.

2. Based on the pro forma NTAV per share as disclosed in the company’s annual report.
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3. Amounts were denominated in RMB in the annual report and for the purpose of easy
comparison, have been translated into Hong Kong dollars at a rate of HK$1.00 = RMB1.08.

4, Offer Price of HK$0.25 and the audited NTAV per Share of HK$0.347 for the nine months
ended 31 December 2001 are used for the purpose of comparison,

As illustrated in the table above, the comparison of the share price of the
Comparable Companies to their respective NTAV per share is highly diverged ranging
from a discount of around 73.41% to a premium of 275.11%. As the discount to the
Company’s NTAV per Share represented by the Offer Price is within such range, we
consider the discount to be acceptable in this regard.

Recent examples of general cash offers

There have been six mandatory general offers made for companies (the “Offeree
Companies”) listed on the Stock Exchange (as a result of acquisition of existing shares
of the Offeree Companies by the relevant offerors) since January 2002. We have
summarised below the offer prices, the prevailing share prices and the NTAV per share
of the relevant Cfferee Companies:

Closing
price of Latest NTAV
the shares Premium/ extracted Date of
immediately (discount) from latest latest
Date of initial prior to the  of the offer published published  Disceunt
announcement announcement price to financial financial to NTAV
Company name of the offer Offer price  of the offer  share price statements statements per share
(HKS) (HKS) (%) (HKS) (%)
Quality Food 2 January 2002 0.049 0.055 (10.91) 0.087 31 October 200! (43.68)
International
Limited
China Apollo 11 January 2002 0.072 0.205 (64.38) 0.350 30 June 2001 (79.43)
Holdings Limited
Ying Wing Holdings 25 January 2002 0418 1.100 (62.00) 0.488 30 June 2001 (14.34)
Limited
Swank International 31 January 2002 0.00623 0.100 93.77) (0.462) 30 June 2001 NA.
Manufacturing
Company Limited
(Note}
Gemzboh Holdings 7 March 2002 0.040 0.155 (74.19) 0.051 30 June 2001 (21.26)
Limited :
Lee & Man Holdings 29 Aprit 2002 0.215 0.450 (52.22) 0.686 30 September 2001 (68.64)
Limited
Median (63.44) (43.68)
Mean (59.66) (45.47)
The Company 27 June 2002 0.250 0.270 (7.41) 0.347 ) (27.95)

Note: The company had a net liability as at the date of its latest published financial statement and,
therefore, is excluded from the calculations of the median and mean for the discount to
NTAYV per share represented by the relevant offer piece for the Offeree Companies.
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It is noted from the above table that the discount of the Offer Price to the closing
price of the Share immediately prior to the Announcement and the NTAV per Share
both fall within the range of discounts and below the median and mean of the discounts
of the relevant offer price for the Offeree Companies. As such, we consider that the .
discounts represented by the Offer Price to the last trading price of the Shares prior to
the Announcement and the NTAV per Share are acceptable.

Price/earnings multiples

The Offer Price represents a price/earnings multiple of around 31.25 times based
on the Group’s net profit of around 0.80 cents per Share for the Financial Year 2001.
The following table sets out the price/earnings multiple of the Comparable Companies
as at 24 June 2002:

Earpings
as Historie
Year end disclosed basic price/
date as shown in latest earnings
in the latest Share price published multiple
published as at annual as at
annual report 24 June 2002 report 24 June 2002
HK$ HK$'000 (Note 1)
Suwa International
Holdings Limited ‘
(Note 2) 31 March 2001 0.375 5,453 N.A. :
Tongda Group
Holdings Limited 31 December 2001 0.068 (133,287) 4.22
Fu Cheong International
Holdings Limited 31 December 2001 1.260 49,018 4.38
Techcap Holdings
Limited (Note 2) 31 March 2001 0.020 (27,459) N.A.
CATIC Shenzhen
Holdings Limied 31 December 2001 0.148 40,563 6.22
Datronix Holdings Limited 31 December 2001 0.120 (38,976) 15.63
Omnitech Group i
Limited 31 December 2001 0.042 30,086 N.A. |
|
1 Median 5.30 :
Mean 7.61 ’
The Company (Note 2) 31 March 2001 31.25 1
|
Notes. I
1. Those Comparable Companies which were loss-making for their respective last financial i

year are excluded from the calculations of the median and mean above.

| 2. The Offer Price of HK$0.25 is used for the purpose of comparison.
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The range of price/earnings ratio of the Comparable Companies, being 4.22 times
to 15.63 times, is fairly diverged. The Offer Price/earnings multiple of around 31.25
times based on the Group’s net profit of around 0.80 cents per Share for the Financial
Year 2001 is significantly higher than the respective price/earnings multiples of the
Comparable Companies as shown in above table. In this respect, we consider the price/
earnings multiple represented by the Offer Price is reasonable.

Dividends

For the Financial Year 2001 and the nine months period ended 31 December
2001, the Group recorded a profit attributable to Shareholders of around HK$5.8 million
and HK$5.9 million respectively and did not pay or declare any dividend during such
periods. We have reviewed the dividend payment history of the Company and noted
that it had not paid or declared any dividend during the Review Period (as defined in
the paragraph headed “Financial performance of the Group” in this letter). Accordingly,
there is no basis for appraising the fairness and reasonableness of the Offer Price based
on the historic dividend yield of the Company.

2, Financial performance of the Group

A summary of the financial information of the Group for the two financial years énded
31 March 2001 (the “Review Period”) is set out in Appendix II to the Document. As shown in
the financial summary, turnover of the Group decreased from around HK$321 million for the
year ended 31 March 2000 (the “Financial Year 2000”) to around HK$272 million for the
Financial Year 2001. This represents a decline of around 15.3%.

We were informed by the Directors thét (1) general shortage of integrated circuits in
Taiwan and Russia, being two of the major integrated circuits suppliers to Hong Kong’s
manufacturers of electronics goods; (ii) the depressed Hong Kong economy as illustrated by
the decline in real gross domestic product level as a result of the Asian financial crisis since
late 1997, and (iii) fierce competition in the liquid crystal display manufacturing industry as a
result of the increase in competitors building factories in the southeast PRC region and hence
the related production capacity, have accounted for the significant decline in the turnover of
the Group during the Review Period.

Net profits of the Group, however, increased from around HK$4.5 million for the
Financial Year 2000 to around HK$5.8 million for the Financial Year 2001, representing a
growth rate of around 28.9%. This increase was mainly due to the Group’s continuous effort
in the reduction of administration expenses through tightening its cost control policy and
reduction in staff numbers.
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3. Business of the Group and the future prospect

During the Review Period, the Group had been principally engaged in the manufacture
and sale of liquid crystal display and other electronics components, including printed circuit
boards, heat seals and touch panels. Over 90% of the Group’s turnover was derived from its
liquid crystal display business and the remaining was attributable to the Group’s sales of other
electronics components (of which contribution to the Company’s net profit was not significant)
for the Financial Year 2001. During the Nine-month Period 2001, the Group further scaled
down its operation of the printed circuit boards division with a view to focus more on the
liquid crystal display business. As advised by the Directors, an aggregate provision of around
HKS$3 million for bad and doubtful debts and write down on property, plant and equipment
was made during the period as a result.

As stated in its annual report for the Financial Year 2001, the Group intended to
diversify its customer base in order to increase its market share and put more emphasis on the
Group’s low production cost base, product quality and marketing effort. In order to achieve
the target of a more diversified customer base, the Group has started to build up a marketing
team for handling customer service during the year ended 31 March 2002 (the “Financial Year
20027).

The Directors expect orders for the Group’s products will continue to increase according
to the trend in the Group’s outstanding orders in the first six months of 2002. The Group has
installed a new production line for high-end liquid crystal display products during the Financial
Year 2002 with a view to further increase the Group’s production capacity by around 20% and
improve its product quality.

As disclosed in the Company’s annual report for the Financial Year 2001, about 90% of
the Group’s customers are based in Hong Kong. However, as advised by the Directors, the
vast majority of most of the end products of the Group’s customers will be exported to other
regions such as the United States of America (the “USA”) and Europe, being two major
export markets of Hong Kong. Recovering from an economic slowdown in 2001, the USA
economy started off the year with growth of an annualised rate of 6.1% in terms of gross
domestic product in the first quarter of 2002. On the other hand, in April 2002, the European
Union suggested that the European economy is also starting to recover in accordance with the
spring economic forecasts by the European Commission. Although, the gross domestic product
for the Euro zone is anticipated to slow to 1.4% in 2002, the European Commission expects
the figures to more than double to 2.9% in 2003.

We have discussed the future prospects of the Group with the Directors, and they are
optimistic regarding the Group’s performance in the near term based on the outstanding
orders on hand as discussed above. Nevertheless, based on the Group’s historic financial
performance under the Review Period (which has been discussed in detail in the section
above), it is noted that the Group’s results have been largely affected by its business
environment and external factors which were not within its own control. Hence, we are of the

~35-




LETTER FROM QUAM CAPITAL

view that to a large extent, the Group’s future performance will still depend on the business
environment in which it operates and in particular the performance of the economies of the
USA and Europe, being the two largest export markets for the end products of the Group’s
customers, and there is no guarantee that these economies will continue their current trend of
improvement in the near future.

4. Intentions of the Offeror

The intentions of the Offeror regarding the Company have been disclosed in the letter
from DBS Asia contained in the Document. It should be noted that the Offeror does not intend
to change the existing business of the Group or, save for the forthcoming resignation of
Messrs. Harry Ling, Ph.D., Chen Chin Tung, Daniel and Wong Kam Wah, make any material
changes to the management or employees of the Company and its subsidiaries following the
close of the Offer. It is also the intention of the Offeror that the daily operations of the Group
will continue to be managed by the existing management. Moreover, it is noted that Messrs.
Fang and Li, the beneficial owners of the Offeror both joined the Group and have been
involved in its management for more than six years.

Given the above, we are of the view that the future prospects of the Group will not be
adversely affected by the resignation of Messrs. Harry Ling, Ph.D., Chen Chin Tung, Daniel
and Wong Kam Wah being the board representatives of the Vendor in the Company following
the close of the Offer.

Nevertheless, Independent Shareholders are advised to consider the track record of the
Company under the existing management of the Company in making their decisions in accepting
the Cffer or not. Details of the historical financial information of the Company are set out in
Appendix II to the Document.

RECOMMENDATION

Despite the fact that the Offer Price represents a discount of around 27.95% to the last
audited NTAV per Share of HK$0.347 as at 31 December 2001 and a discount of around
10.07% to the average daily closing price of around HK$0.278 per Share over the Twelve
Months Period, having considered the principal factors discussed above, in particular:

1. trading of the Shares has been very illiquid during the Twelve Months Period;

2. that the discount of the Offer Price to the last trading price prior to the
Announcement is significantly lower than the respective discount to the last trading
price of the relevant shares prior to the initial offer announcement represented by

the general cash offers for all the Offeree Companies; and

3. that the Offer will be payable in cash.
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we are of the view that the terms of the Offer are fair and reasonable so far as the Independent
Shareholders are concerned and advise the Independent Board Committee to recommend the
Independent Shareholders to accept the Offer.

Independent Sharehoiders should note that the Offer Price represents a discount of
around 36.71% to the closing price of the Shares at as the Latest Practicable Date. Should the
market price of the Shares continue to exceed the Offer Price during the Offer period, and the
sales proceeds, net of transactions costs, exceeds the amount receivable from the Offer,
Independent Shareholders should consider selling their Shares in the market instead of accepting
the Offer. Independent Shareholders should also note that the trading volume of the Shares
has been generally thin during the Twelve Months Period. Accordingly, the Offer provides an
opportunity for the Independent Shareholders to dispose of their shareholding in the Company.
Shareholders who are interested in the business of the Group and are confident of its future
prospects, however, may consider retaining some or all of their Shares.

Independent Shareholders should read carefully the procedures for accepting the Offer
as detailed in the letter from the Offeror and are strongly advised that the decision to realise
or to retain their investment in the Shares is subject to individual circumstances and investment
objectives.

Yours faithfully,
For and on behalf of
Quam Capital Limited
Adrian J. Bradbury Karen C. Wong
Director Director
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APPENDIX I : FURTHER TERMS OF THE OFFER

1. PROCEDURE FOR ACCEPTANCE

(a)

(b)

(c)

If the Share certificate(s) and/or transfer receipt(s) and/or any other document(s)
of title (and/or any satisfactory indemnity or indemnities required in respect
thereof) in respect of your Shares is/are in your name, and you wish to accept the
Offer, you must send the Form of Acceptance duly completed together with the
relevant Share certificate(s) and/or transfer receipt(s) and/or other document(s) of
title (and/or any satisfactory indemnity or indemnities required in respect thereof)
to the Registrar, at 5th Floor, Wing On Centre, 111 Connaught Road Central,
Hong Kong.

If the Share certificate(s) and/or transfer receipt(s) and/or any other document(s)
of title (and/or any satisfactory indemnity or indemnities required in respect
thereof) in respect of your Shares is/are in the name of a nominee company or
some name other than your own, and you wish to accept the Offer, you must
either:

(1) lodge your Share certificate(s) and/or transfer receipt(s) and/or any other
document(s) of title (and/or any satisfactory indemnity or indemnities
required in respect thereof) with the nominee company, or other nominee,
with instructions authorising it to accept the Offer, on your behalf and
requesting it to deliver the Form of Acceptance duly completed together
with the relevant Share certificate(s) and/or transfer receipt(s) and/or other
document(s) of title (and/or any satisfactory indemnity or indemnities
required in respect thereof) to the Registrar; or

(ii) arrange for the Shares to be registered in your name by the Company
through the Registrar and send the Form of Acceptance duly completed
together with the relevant Share certificate(s) and/or transfer receipt(s) and/
or any other document(s) of title (and/or any satisfactory indemnity or
indemnities required in respect thereof) to the Registrar.

If you have lodged transfer(s) of Shares for registration in your name and have
not yet received your Share certificate(s) and you wish to accept the Offer, you
should nevertheless complete the Form of Acceptance and deliver it to the Registrar
together with the transfer receipt(s) duly signed by yourself. Such action will be
deemed to be an authority to the Offeror or its agent(s) to collect from the
Company or the Registrar, on your behalf, the relevant Share certificate(s) when
issued and to deliver such certificate(s) to the Registrar and to authorise and
instruct the Registrar to hold such certificate(s), subject to the terms of the Offer,
as if it was/they were delivered to the Registrar with the Form of Acceptance.
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(d)

(e)

(H

(a)

(b)

(c)

If the Share certificate(s) and/or, transfer receipt(s) and/or any other document(s)
of title (and/or any satisfactory indemnity or indemnities required in respect
thereof) is/ are not readily available and/or is/are lost and you wish to accept the
Offer, the Form of Acceptance should nevertheless be completed and delivered to
the Registrar and the relevant Share certificate(s) and/or transfer receipt(s) and/or
any other document(s) of title (and/or any satisfactory indemnity or indemnities
required in respect thereof) should be forwarded to the Registrar as soon as
possible thereafter. If you have lost your Share certificate(s), you should also
write to the Registrar for a form of letter of indemnity which, when completed in
accordance with the instructions given, should be returned to the Registrar.

Acceptance of the Offer may, at the discretion of the Offeror, be treated as valid
in whole or in part even if not entirely in order or accompanied by the relevant
Share certificate(s) and/or transfer receipt(s) and/or any other document(s) of title
(and/or any satisfactory indemnity or indemnities required in respect thereof) but,
in such cases, the consideration will not be despatched until the relevant Share
certificate(s) and/or transfer receipt(s) and/or any other document(s) of title (and/
or a satisfactory indemnity or indemnities in respect thereof) has/have been
received by the Registrar. Acceptance will be subject to validation and stamping
before the consideration payable in respect thereof will be despatched to the
persons entitled to it provided that the consideration shall be despatched no later
than the tenth day after the date on which all the relevant documents are received
by the Registrar to render acceptance of the Offer complete and valid.

No acknowledgement of receipt for any Form(s) of Acceptance, Share certificate(s),
transfer receipt(s) and/or any other document(s) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof) will be given.

ACCEPTANCE PERIOD AND REVISIONS

The Offeror reserves the right, subject to the Takeovers Code, to extend the Offer
after the despatch of this document or to revise them, either in their respective
terms and conditions or in the value or nature of the consideration offered or
otherwise.

Unless the Offer has previously been extended or revised, the Offer will close on
the Closing Date.

If the Offer is extended or revised, the announcement of such extension or revision
will state the next closing date. If the Offer is extended or revised, it will remain
open for acceptance for a period of not less than 14 days following the date on
which the revised offer document is posted to the Shareholders and, unless
previously extended or revised shall be closed on the subsequent closing date.
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(d)

(e)

®

The benefit of any revision of the Offer will be available to all Shareholders
including those who have previously accepted the Offer. The execution by or on
behalf of any Shareholder or who has previously accepted the Offer, as the case
may be, of any Form of Acceptance shall be deemed to constitute acceptance of
the revised Offer, unless such holder becomes entitled to withdraw his or her

acceptance and duly does so.

In order to be valid, acceptance must be received by (i) the Registrar in respect of
the Offer, in accordance with the instructions printed on the Form(s) of Acceptance
by 4:00 p.m. on the Closing Date, unless the Offer is extended or revised.

The Offeror may introduce new conditions to be attached to any revision to the
Offer, or any subsequent revision thereof but only to the extent necessary to
implement the revised Offer and subject to the consent of the Executive.

If the Closing Date of the Offer is extended, any reference in this document and
in the Form of Acceptance to the Closing Date shall, except where the context
otherwise requires, be deemed to refer to the closing date of the Offer as so
extended.

3. ANNOUNCEMENTS

By 6:00 p.m. on the Closing Date, or such later time as the Executive may agree, the
Offeror shall inform the Executive and the Stock Exchange of its intentions in relation to the
revision, extension or expiry of the Offer. The Offeror shall publish a teletext announcement
by 7:00 p.m. on the Closing Date stating whether the Offer has been revised, extended or has
expired. The announcement shall also be published in accordance with Rule 12.2 of the
Takeovers Code on the next business day thereafter and shall state the total number of Shares

in the Company:

for which acceptance of the Offer have been received;

held, controlled or directed by the Offeror or persons acting in concert with it
before the Offer Period; and

acquired or agreed to be acquired during the Offer Period by the Offeror or any
parties acting in concert with it.

The announcement shall include the details of voting rights, rights over shares, derivatives
and arrangements as required by Rule 3.5(c), (d) and (f) of the Takeovers Code. The
announcement shall also specify the percentages of the relevant classes of share capital, and

the percentages of voting rights, represented by these numbers.
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In computing the number of Shares represented by acceptances, there may be included
or excluded, for announcement purposes, acceptances which are not in all respects in order or
are subject to verification. The number of these acceptances will be separately stated.

As required under the Takeovers Code and the Listing Rules, all announcements in
relation to the Offer in respect of which the Executive and (if applicable) the Stock Exchange
have confirmed that they have no further comments, must be published as a paid announcement
in at least one leading English language newspaper and one leading Chinese language
newspaper, being in each case a newspaper which is published daily and circulating generally
in Hong Kong.

4. RIGHT OF WITHDRAWAL

(a)  Acceptance to the Offer tendered by Shareholders shall be irrevocable and cannot
be withdrawn, except in the circumstances set out in (b) below.

(b)  If the Offeror is unable to comply with the requirements set out in paragraph 3 of
this appendix, the Executive may require that the accepting Shareholders be granted
a right of withdrawal on terms acceptable to the Executive until the requirements
set out in that paragraph are met.

5. OFFER SHARES

The Shares acquired under the Offer will be free from all claims, equities, liens, charges,
encumbrances, rights of pre-emption and any other third party rights of any nature and together
with all rights attaching to them, including in respect of the Shares the right to receive in full
all dividends and other distributions, if any, declared, made or paid on or after the date of
acceptance.

6. OVERSEAS SHAREHOLDERS

The making of the Offer to Overseas Shareholders may be prohibited or affected by the
laws of the relevant jurisdictions. Overseas Shareholders should inform themselves about and
observe any and all applicable legal requirements. It is the responsibility of each Overseas
Shareholder wishing to accept the Offer to satisfy himself/herself as to the full observance of
the laws of the relevant jurisdiction in connection therewith, including the obtaining of any
governmental, exchange control or other consents which may be required and the compliance
with other necessary formalities or legal requirements. Any such Overseas Shareholder will
be responsible for any such transfer or other taxes by whomsoever payable and the Offeror,
DBS Asia and any person acting on their behalf shall be entitled to be fully indemnified and
held harmless by such Overseas Shareholder for any such transfer or other taxes as such
person be required to pay. Acceptance of the Offer by any such person will constitute a
warranty by such person that such person is permitted under all applicable laws to receive and
accept the Offer, and any revision thereof, and such acceptance shall be valid and binding in
accordance with all applicable laws.
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7. FORM OF ACCEPTANCE

Each Shareholder by whom, or on whose behalf, a Form of Acceptance is executed

irrevocably undertakes, represents, warrants and agrees to and with the Offeror and DBS Asia,

so as to bind him or her, his or her personal representatives, heirs, successors and assigns, to

the following effect:

(a)

(b)

(c)

that the execution of the relevant Form of Acceptance whether or not any boxes
are completed shall constitute:

(i)  an acceptance of the Offer in respect of the number of Shares in the Company
inserted or deemed to be inserted in such form on and subject to the terms
and conditions set out or referred to in this document and in such form and
that, subject only to the rights of withdrawal set out or referred to in
paragraph 4 of this appendix, each such acceptance and election shall be
irrevocable; and

(ii) an undertaking to execute any further documents, take any further actions
and give any further assurances which may be required in connection with
the foregoing including, without limitation, to secure the transfer of the
Shares in respect of which he or she has accepted or is deemed to have
accepted the Offer to the Offeror and in respect of the Shares the benefit of
all dividends and distributions paid, made or declared on or after the date

of acceptance;

the Shares acquired under the Offer are sold by such person or persons free from
all claims, equities, liens, charges, encumbrances, rights of preemption and any
other third party rights of any nature and together with all rights attaching to
them, including in respect of the Shares the right to receive in full all dividends
and other distributions, if any, declared, made or paid after the date of acceptance;

if such accepting Shareholder is an Overseas Shareholder, that he or she has
observed the laws of all relevant territories, obtained any and all requisite
governmental or other consents, complied with all requisite formalities and paid
any and all transfer or other taxes due from him or her in connection with such
acceptance in any territory, that he or she has not taken or omitted to take any
action which will or may result in the Offeror, DBS Asia or any other person
acting or being in breach of the legal or regulatory requirements of any territory
in connection with the Offer or his or her acceptance thereof and he or she is
permitted under all applicable laws to receive and accept the Offer and that such
acceptance is valid and binding in accordance with all applicable laws;
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(d)

(e)

®

(2)

()

@)

()

that such Shareholder will deliver or procure the delivery to the Registrar at the
address referred to in paragraph 1(a) of this appendix of his or her Share
certificate(s) and/or transfer receipt(s) and/or any other document(s) of title and/
or any satisfactory indemnity or indemnities in respect thereof in respect of all
Shares held by him or her in respect of which the Offer has been accepted or is
deemed to have been accepted and not validly withdrawn, or an indemnity
acceptable to the Offeror in lieu thereof, as soon as possible;

that the execution of the Form of Acceptance and delivery of the Form of
Acceptance to the Registrar constitutes a separate and irrevocable authority and
request to the Offeror to procure the despatch by post of a cheque in respect of
any cash payment in connection with the Offer, at the risk of such Shareholder, to
the person or agent whose name and address is set out in the Form of Acceptance
or, if none is set out, to the first-named or the sole registered holder of the
relevant Shares at his or her registered address;

that the terms and conditions of the Offer contained in this document shall be
incorporated in and form part of the Form of Acceptance, which shall be read and
construed accordingly;

that in relation to the Offer, he or she will do all such acts and things as shall be
necessary or expedient to vest in the Offeror, or its nominees or such other
person as it may decide, the Shares to which such acceptance relates;

that he or she submits, in relation to all matters arising out of the Offer and the
Form of Acceptance, to the jurisdiction of the courts of Hong Kong;

acceptance of the Offer by any nominee will be deemed to constitute a warranty
by such nominee to the Offeror that the number of Shares indicated in the Form
of Acceptance is the aggregate number of Shares held by such nominee for such
beneficial owners who are accepting the Offer;

the Offer and all acceptances thereof, the Form of Acceptance and all contracts
made pursuant to the Offer, and all action taken or made or deemed to be taken or
made pursuant to these terms are governed by and shall be construed in accordance
with the laws of Hong Kong. Execution of a Form of Acceptance by or on behalf
of the relevant Shareholder will constitute such holders’ submission in relation to
all matters arising out of the Offer and the Form of Acceptance to the jurisdiction
of the courts of Hong Kong and the holders’ agreement that nothing shall limit
the right of the Offeror or DBS Asia to bring an action, suit or proceeding arising
out of or in connection with the creation, validity, effect, interpretation or
performance of the legal relations established in relation to the Offer and the
Form of Acceptance in any other manner permitted by law or in any court of
competent jurisdiction;
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(k)

(1)

(m)

in relation to any acceptance of the Offer in respect of a holding of Shares which
is in uncertificated form, the Offeror reserves the right to make such alterations,
additions or modifications as may be necessary or desirable to give effect to any
purported acceptance of the Offer whether in order to comply with the facilities
or requirements of CCASS or otherwise, provided such alterations, additions or
modifications are consistent with the requirements of the Takeovers Code or are
otherwise made with the consent of the Executive;

words and expressions defined in this document shall have the same meanings
when used in the Form of Acceptance and the terms, provisions, instructions and
authorities contained in or deemed to be contained in the Form of Acceptance
constitute part of the terms of the Offer. The provisions of this appendix shall be
deemed to be incorporated into the Form of Acceptance; and

due execution of the Form of Acceptance in respect of the Cffer will constitute
an authority to the Offeror, DBS Asia, the directors of the Offeror or any director
of DBS Asia or their respective agents to complete and execute on behalf of the
Shareholders who accept the Offer, the Form of Acceptance and any document
and, in relation to the Offer, to do any other act that may be necessary or expedient
for the purpose of vesting in the Offeror, or such person or persons as the Offeror
shall direct, the Shares which are the subject of such acceptance.

8. GENERAL

(a)

(b)

(©

(d)

All communications, notices, Form of Acceptance, certificates, transfer receipts
and other documents of title or of indemnity or of any other nature to be delivered
by or sent to or from the Shareholders will be delivered by or sent to or from
them, or their designated agents, at their own risk, and none of the Offeror, DBS
Asia nor the Registrar accepts any liability for any loss or any other liabilities
whatsoever which may arise as a result.

The provisions set out in the Form of Acceptance form part of the terms of the
Offer.

Notwithstanding any other provision in this appendix, the Cfferor and DBS Asia
reserve the right to treat acceptances as valid if received by or on behalf of either
of them at any place or places or in any manner determined by either of them
otherwise than as set out in this document or in the Form of Acceptance.

The English text of this document and of the Form of Acceptance shall prevail
over the Chinese text.
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(e

(D

(2)

The accidental omission to despatch this document and, or the Form of Acceptance
or any of them to any person to whom either of the Offer are made will not
invalidate the Offer in any way. The deliberate omission, if any, to despatch this
document and, or the Form of Acceptance will not invalidate the Offer in any
way.

If, in the course of the Offer, the Offeror revises the terms of the Offer, all
Shareholders, whether or not they have already accepted the Offer, will be entitled
to the revised terms. The revised Offer must be kept open for at least 14 days
following the date on which the revised Offer document is posted.

Settlement of the consideration to which any Shareholder is entitled under the
Offer will be implemented in full in accordance with the terms of the Offer
without regard to any lien, right of set-off, counterclaim or other analogous right
to which the Offeror may otherwise be, or claim to be, entitled against such
Shareholder.
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1. SHARE CAPITAL OF THE COMPANY
(a) Authorised and issued share capital

The authorised and issued share capital of the Company as at the Latest Practicable
Date were as follows:

Authorised:

2,000,000,000 ordinary shares of HK$0.20 each ' HK$400,000,000

Issued and fully paid up.

1,043,563,171  ordinary shares of HK$0.20 each HK$208,712,634

25,184,880 Shares have been issued since 31 March 2001 being the end of the
last audited financial year of the Company and up to the Latest Practicable Date. All the
issued Shares rank pari passu in all respects including as to dividends, voting rights and
capital. '

(b) Listing
The Shares are listed and traded on the Stock Exchange. No part of the issued

share capital of the Company is listed or dealt in, nor is any listing of or permission to
deal in the Shares being or proposed to be sought on, any other stock exchange.
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FINANCIAL INFORMATION

(A) Summary of audited financial results for the three years ended 31 March
2001

The following is a summary of the audited combined results for the three years
ended 31 March 2001 of the Group extracted from its audited consolidated financial
statements:

2001 2000 1999
HK$’000 HK$’000 HK$'000

Turnover 272,401 321,226 265,327
Profit/(loss) before taxation 5,812 4,635 (23,665)
Taxation (8) (139) (C))]

Profit/(loss) attributable

to shareholders _ .5’80,4. _ 4,496 ] (23,673)
Dividends = - -
Earnings (Loss) per share (HK cent(s))

— Basic ] 0.8;0 _ 0.71 (9.09)

— Diluted 07 . 0(18 ] » N/é

(B) Summary of audited financial results for the two years ended 31 March 2001

The audited consolidated income statements of the Group for each of the two
years ended 31 March 2001, the audited consolidated balance sheets of the Group as at
31 March 2001 and 2000 and the audited consolidated cash flow statements of the
Group for the two years ended 31 March 2001 have been extracted from the audited
consolidated financial statements of the Company for the year ended 31 March 2001
and set out below.

The auditors of the Company, Deloitte Touche Tohmatsu, were of the view that
the financial statements gave a true and fair view of the state of affairs of the Company
and the Group for each of the two years ended 31 March 2001.
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FINANCIAL INFORMATION ON THE COMPANY

CONSOLIDATED INCOME STATEMENT

Turnover
Cost of sales

Gross profit

Other revenue
Distribution costs
Administrative expenses

Profit from operations
Loss on disposal of a subsidiary

Finance costs

Profit before taxation
Taxation

Net profit for the year

Earnings per share
Basic

Diluted

Notes

10

2001 2000
HK$’000 HK3°000
272,401 321,226
(234,496) (279,602)
37,905 41,624
6,520 6,849
(4,870) (5,874)
(33,513) (36,912)
6,042 5,687
(6) -
(224) (1,052)
5,812 4,635
(8) (139)
5,804 4,496
0.80 cents 0.71 cents
0.77 cents 0.68 cents

There were no recognised gains or losses other than the net profit for the year.
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CONSOLIDATED BALANCE SHEET

- Notes
: Non-current assets
Property, plant and equipment 11
Club membership debentures 13
Current assets
Inventories 14
Trade and other receivables 15
Bank balances and cash
Current liabilities
Trade and other payables 16
Bills payable 17
Tax liabilities
Bank borrowings, unsecured 18
Net current assets
Capital and reserves
Share capital 19
Reserves 21
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2001 2000
HK$’000 HK$’000
87,038 54,065
1,959 1,959
88,997 56,024
94,039 80,450
62,378 89,565
167,148 25,775
323,565 195,790
54,634 46,269
2,894 5,210
193 265
3,294 -
61,315 51,744
262,250 144,046
351,247 200,070
203,676 128,098
147,571 71,972
351,247 200,070
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BALANCE SHEET

2001 2000
Notes HK$°000 HK$’000
Non-current assets
Interests in subsidiaries 12 349,536 199,509
Current assets
Deposits and prepayments 767 113
Bank balances and cash 35 18
802 131
Current liabilities
Other payables and accrued charges 349 2,766
Amounts due to subsidiaries 286 286
635 3,052
Net current assets (liabilities) 167 (2,921
349,703 196,588
Capital and reserves
Share capital 19 203,676 128,098
Reserves 21 146,027 68,490
349,703 196,588
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CONSOLIDATED CASH FLOW STATEMENT

2001 2000
Notes HK$'000 HK$’000

Net cash inflow (outflow) from

operating activities 23 15,737 (13,900)
Returns on investments

and servicing of finance

Interest paid Q11 (1,476)

Interest received 1,600 3,606
Net cash inflow from returns

on investments and

servicing of finance 1,389 2,130
Taxation

Hong Kong Profits Tax paid (8) (8)

Taxation paid outside Hong Kong (57) (82)
Cash outflow from taxation (65) (90)
Investing activities

Purchase of property, plant

and equipment (24,370) (5,167)

Deposit paid for machinery

under installation - (10,036)

Proceeds from disposal of property,

plant and equipment 14 12,361

Proceeds from disposal of a subsidiary 25 1 -
Net cash outflow from investing activities (24,355) (2,842) 1
Net cash outflow before financing (7,294) (14,702)

- 51 -




APPENDIX IT FINANCIAL INFORMATION ON THE COMPANY

2001 2000
Notes HK$’000 HK$’000
Financing 24
Proceeds from issue of shares 145,578 1,978
Expenditure incurred on issue of shares (205) -
Repayment of bank loans - (70,807)
Net cash inflow (outflow) from financing 145,373 (68,829)
Increase (decrease) in cash
and cash equivalents 138,079 (83,531)
Cash and cash equivalents
at beginning of the year 25,775 109,306
Cash and cash equivalents
at end of the year 163,854 25,775
Analysis of the balances of cash
and cash equivalents
Bank balances and cash 167,148 25,775
Short-term bank loans (2,183) -
Trust receipt loans (1,111) -
163,854 25,775
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. NOTES TO THE FINANCIAL STATEMENTS

1. General

The Company was incorporated in Bermuda on 8th June, 1993 as an exempted company
with limited liability and its shares are listed on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”™).

The principal activities of the Group are the manufacture and sale of liquid crystal displays
and printed circuit boards.

2, Significant Accounting Policies
The financial statements have been prepared under the historical cost convention.

The financial statements have been prepared in accordance with accounting principles
generally accepted in Hong Kong. The principal accounting policies adopted are as follows:

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the
Company and its subsidiaries, made up to 31st March each year.

The results of subsidiaries acquired or disposed of during the year are included in
the consolidated income statement from the effective date of acquisition or up to effective

date of disposal, as appropriate,

All significant intercompany transactions and balances within the Group have been
eliminated on consolidation.

Goodwill

] Goodwill arising on consolidation which represents the excess of the purchase
consideration over the fair value ascribed to the separable net assets at the date of acquisition
of a subsidiary, is written off to reserves immediately on acquisition. Negative goodwill,
which represents the excess of the fair value ascribed to the separable net assets at the date
of acquisition over the purchase consideration, is credited to reserves.

On disposal of a subsidiary, the attributable amount of goodwill or negative goodwill
previously eliminated against or credited to reserves is included in the determination of the
profit or loss on disposal of the subsidiary.

Interests in subsidiaries

A subsidiary is an enterprise in which the Company, directly or indirectly, holds
more than half of the issued share or registered capital, or controls more than half of the
voting power, or where the Company controls the composition of its board of directors or J
equivalent governing body.

Investments in subsidiaries are included in the Company’s balance sheet at cost, as
reduced by any decline in the value of the subsidiary that is other than temporary. Results
of subsidiaries are accounted for by the Company on the basis of dividends received or
receivable during the year.

Revenue recognition

Sale of goods is recognised when goods are delivered and title has passed.

Interest income from bank deposits is accrued on a time basis by reference to the
principal outstanding and at the interest rate applicable.
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Inventories

Inventories are stated at the lower of cost and net realisable value. Cost, which
comprises all costs of purchase and, where applicable, costs of conversion and other costs
that have been incurred in bringing the inventories to their present location and condition, is
calculated using the first-in, first-out method. Net realisable value represents the estimated
selling price in the ordinary course of business less the estimated costs of completion and
the estimated costs necessary to make the sale.

Taxation

The charge for taxation is based on the results for the year as adjusted for items
which are non-assessable or disallowed. Timing differences arise from the recognition for
tax purposes of certain items of income and expense in a different accounting period from
that in which they are recognised in the financial statements. The tax effect of timing
differences, computed using the liability method, is recognised as deferred taxation in the
financial statements to the extent that it is probable that a liability or an asset will crystallise
in the foreseeable future.

Property, plant and equipment

Property, plant and equipment are stated at cost less depreciation or amortisation.
The cost of an asset comprises its purchase price and any directly attributable costs of
bringing the asset to its present working condition and location for its intended use.
Expenditure incurred after the assets have been put into operation, such as repairs and
maintenance and overhaul costs, is normally charged to the income statement in the period
in which it is incurred. In situations where it can be clearly demonstrated that the expenditure
has resulted in an increase in the future economic benefits expected to be obtained from the
use of the assets, the expenditure is capitalised as an additional cost of the asset.

The gain or loss arising from disposal or retirement of an asset is determined as the
difference between the sale proceeds and the carrying amount of the asset and is recognised
in the income statement.

Where the recoverable amount of an asset has declined below its carrying amount,
the carrying amount is reduced to reflect the decline in value. In determining the recoverable
amount of assets, expected future cash flows are not discounted to their present values.

Depreciation and amortisation are provided to write off the cost of property, plant
and equipment over their estimated useful lives, using the straight line method, at the
following rates per annum:

Leasehold land Over the term of the lease

Buildings Over the estimated useful lives of 20 years
Furniture and fixtures 10 - 25%

Office equipment 15-25%

Plant and machinery 10 - 15%

Motor vehicles 10 - 20%

No provision for depreciation is made on machinery under installation until such
time as the relevant asset is completed and put into use.

Club debentures

Club debentures which are held for long-term purpose, are measured at cost, as
reduced by any impairment loss that is other than temporary.

Operating leases

Rentals payable under operating leases are charged to the income statement on a
straight line basis over the term of the relevant lease.
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Foreign currencies

Transactions in foreign currencies are translated at the rates ruling on the dates of
the transactions. Monetary assets and liabilities denominated in foreign currencies are re-
translated at the rates ruling on the balance sheet date. Profits and losses arising on exchange
are dealt with in the income statement.

On consolidation, the financial statements of the overseas subsidiaries are translated
using the temporal method as the operations of the overseas subsidiaries are dependent on
the economic circumstances of the Company’s reporting currency. Exchange differences
arising on consolidation are dealt with in the income statement.

Cash equivalents

Cash equivalents represent short-term, highly liquid investments which are readily
convertible into known amounts of cash and which were within three months of maturity
when acquired; less advances from banks repayable within three months from the date of
the advance.
Retirement benefit scheme contributions

The retirement benefit scheme contributions charged in the income statement represent
the amount of contributions payable to the Group’s defined contribution scheme/mandatory
and voluntary provident fund scheme.

3. Turnever

Turnover represents the net amounts received and receivable for goods sold during the year.

Over 90 per cent. of the Group’s turnover and contribution to profit from operations, are
derived from sales to customers based in Hong Kong.

Sale of liquid crystal displays accounts for over 90 per cent. of the Group’s turnover.

4. Profit from Operations
2001 2000
HKS$'000 HK3$°000
Profit from operations has been arrived
at after charging (crediting):
Auditors’ remuneration 480 480
Depreciation and amortisation 16,025 17,486
Net loss (gain) on disposal
of property, plant and equipment 5 (2,529)
Operating lease rentals in respect of rented premises 2,657 3,061
Staff costs, including directors’ emoluments 43,134 50,514
Interest ipcome , (2,158) (3,013) T
5. Finance Costs
2001 2000
HK$°000 HK$000
Interest on bank borrowings wholly
repayable within five years 224 1,052
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6. Directors’ Emoluments

2001 2000
HK$'000 HK$’000
Directors’ fees 200 200

Other emoluments:
Salaries and other benefits 3,549 3,404
Retirement benefit scheme contributions 129 98
Total emoluments 3,878 39702

The directors’ fees disclosed above were paid or payable to independent non-executive
directors.

Emoluments of the directors were within the following bands:

Number of directors

2001 2000
Nil to HK$1,000,000 3 3
HK$1,000,001 to HK$1,500,000 1 2
HK$1,500,001 to HK$2,000,000 1 —

7. Employees’ Emoluments

Of the five individuals with the highest emoluments in the Group, three (2000: two) were
directors of the Company whose emoluments are included in note 6 above. The emoluments of the
remaining two (2000: three) individuals were as follows:

2001 2000

HK$’000 HK3°000

Salaries and other benefits 1,966 2,641
Retirement benefit scheme contributions 49 45
2,015 2,686

Their emoluments were within the following bands:

Number of Employees

2001 2000
Nil to HK$1,000,000 1 3
HK$1,000,001 to HK$1,500,000 1 —
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8. Taxation

The charge comprises:
Hong Kong Profits Tax

Current year
Under(over)provision in respect of prior years

Taxation outside Hong Kong

2001 2000

HK$’000 HKS$’000
7 7
1 %)
8 —
- 139
8 139

Hong Kong Profits Tax is calculated at 16% of the estimated assessable profit for the year.

Taxation outside Hong Kong is calculated at the rates prevailing in the respective

jurisdictions.

Details of unprovided deferred taxation are set out in note 22.

9. Net Profit for the Year

Of the Group’s profit for the year of approximately HK$5,804,000 (2000: HK$4,496,000), a
profit of approximately HK$7,742,000 (2000: HK$11,949,000) has been dealt with in the financial

statements of the Company.

10. Earnings per Share

The calculation of the basic and diluted earnings per share is based on the following data:

Earnings for the purposes of basic and diluted
earnings per share

Weighted average number of ordinary shares for the
purposes of basic earnings per share

Effect of dilutive share options

Weighted average number of ordinary shares for the
purposes of diluted earnings per share
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2001 2000
HK$’000 HK$°000
5,804 4,496
726,743,188 635,410,210
24,881,839 22,588,450
751,625,027 658,398,660
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11. Property, Plant and Equipment

Leasehold Furniture Machinery
land and and Office Plant and Motor under
buildings fixtures equipment machinery vehicles installation Total

HK$'000 HK$'000 HKS$'000 HK$'000 HK$000 HKS$'000 HKS000

THE GROUP

COST

At Ist April, 2000 4,122 14,318 3,036 130,620 3,721 - 155817
Additions 7,860 1.444 333 5472 1.132 32,776 49,017
Disposals - (17 (80) (114) (440) - (651)
At 31st March, 2001 11,982 15,745 3,289 135978 4413 32,776 204,183

DEPRECIATION AND
AMORTISATION

At Ist April, 2000 460 11,095 1.710 86,020 2.467 - 101,752
Provided for the year 291 1,148 370 13,712 504 - 16,025
Eliminated on disposals - (17) {70) (112) (433) - (632)
At 31st March, 2001 751 12,226 2,010 99,620 2,538 - 117.145

NET BOOK VALUES
At 31st March, 2001 11,231 3,519 1,279 36,358 1,875 32,776 87,038

At 31st March, 2000 3,662 3,223 1,326 44,600 1,254 - 54,065

The net book value of leasehold land and buildings shown above comprises:

2001 2000
HK$000 HK$000
Land in Hong Kong
Long lease 2,398 2,432
Medium-term lease 611 624
Land outside Hong Kong
Long lease 461 606
Medium-term lease 7,761 -
11,231 3,662
12. Interests in Subsidiaries
The Company
2001 2000
HK$'000 HK$'000
Unlisted shares 83,384 83,384
Amounts due from subsidiaries 612,442 472,800
695,826 556,184
Less: Provision (346,290) (356,675)
349,536 199,509
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The value of the unlisted shares is based on the book values of the underlying separable net
assets of the subsidiaries attributable to the Group as at the date on which the Company became the
holding company of the Group.

Details of the Company’s principal subsidiaries at 31st March, 2001 are as follows:

Place of Issued and Percentage of nominal
incorporation or fully paid up value of issued/
registration/ share/registered registered capital
Name of subsidiary operations capital held by the Company  Principal activities
Dongguan Yeedu People’s US$1.,496.000 85% Manufacture of liquid
Semiconductor Co.. Ltd, Republic of registered (note) crystal displays
China ("PRC") capital
Jiangmen Yeebo PRC HK$22,574,000 83.2% Manufacture of printed
P.C.B. Lud. registered (note) circuit boards
capital
Jiangmen Yeebo PRC U5$9.307,000 80% Manufacture of liquid
Semiconductor Co., Ltd. registered (note) crystal displays
capital
LCD Industries Limited British Us$i 100% Trading of liquid crystal
Virgin Islands/ displays and printed
PRC circuit boards
Yeebo (B.V.L) Limited  * British US$8,100 100% [nvestment holding

Virgin Islands

Yeebo LCD Limited Hong Kong HK$10.000 100% Development and
trading of liquid crystal
displays
Yeebo Manufacturing Hong Kong HK$10.000 100% Trading of printed circuit
Limited boards

Note: Dongguan Yeedu Semiconductor Co., Ltd., Jiangmen Yeebo P.C.B. Ltd. and Jiangmen
Yeebo Semiconductor Co., Ltd. were established by the Group with three separate
parties in the PRC. Under the respective subcontracting agreements, the Group is
responsible for all of their assets and liabilities and is entitled to all of the net
results of their operations after the payment of fixed amounts to the relevant PRC
parties each year during the terms of the respective joint ventures. The Group therefore
effectively has a 100% attributable economic interest in these subsidiaries.

The above table only includes those subsidiaries which, in the opinion of the directors,
principally affected the results for the year or formed a substantial portion of the net assets of the
Group. To give details of all subsidiaries would, in the opinion of the directors, result in particulars
of excessive length.

All the above subsidiaries are owned indirectly by the Company except for Yeebo (B.V.I.)
Limited.

None of the subsidiaries had any loan capital outstanding at the end of the year or at any
time during the year.
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13. Club Membership Debentures

The Group
2001 and 2000
HK$'000
At cost : 2,659
Impairment loss (700)
. _ 1,955
14. Inventories

The Group
2001 2000
HK3$’000 HK$'000
Raw materials 81,049 69,066
Work in progress 2,233 4,151
Finished goods 10,757 7,233
94,039 80,450

Included above are raw materials of approximately HK$8,855,000 (2000: HK$8,932,000)
which are carried at net realisable value.

During the year, as a result of tightening control on inventories, certain slow-moving goods
identified in the previous year were used and sold. Provisions made in prior years against the
carrying value of raw materials of approximately HK$3,324,000 (2000: HK$918,000) have been
reversed.

15. Trade and Other Receivables

The Group allows an average credit period of 30 - 90 days to its trade customers.

The following is an aged analysis of trade receivables at the balance sheet date:

The Group
2001 2000
HK$’000 HK$°000
0 - 30 days 23,461 26,432
31 - 60 days 16,895 16,981
61 - 90 days 9,009 18,798
91 - 120 days 8,369 6,042
Over 120 days 1,185 660
58,919 68,913
Other receivables, deposits and prepayments 3,459 20,652
62,378 89,565
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16.

17.

18.

Trade and Other Payables

The following is an aged analysis of trade payables at the balance sheet date:

The Group
2001 2600
HKS$°000 HK$'000
0 - 30 days 4,403 12,839
31 - 60 days 3,728 3,541
61 - 90 days 2,706 4,893
91 - 120 days 5,602 2,122
Over 120 days 7,681 1,454
24,120 24,849
Other payables and accrued charges 30,814 21,420

54,934 46,269

Bills Payable

The following is an aged analysis of bills payable at the balance sheet date:

The Group
2001 2000
HK$'000 HK$'000
0 - 30 days 2,164 1,312
31 - 60 days 730 2,546
61 - 90 days - 1,352
2,894 5,210

Bank Borrowings, Unsecured

The Group
2001 2000
HK3$°000 HK$°000
Short-term bank loans 2,183 -
Trust receipt loans 1,111 -
3,294 —
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19. Share Capital

Number of
shares Amount
000 HK$'000
Ordinary shares of HK$0.20 each
Authorised.
At beginning and end of the year 2,000,000 400,000
Issued and fully paid:
At 1st April, 1999 630,601 126,120
Issue of shares (Note a) ) 9,889 1,978
Al
At 31st March, 2000 640,490 128,098
Issue of shares (Note b) . 377,889 75,578
At 31st March, 2001 1,018,379 203,676
Notes:

(a) During the year ended 31st March, 2000, the Company issued and allotted an
aggregate of 9,888,660 ordinary shares of HK$0.20 each in the Company for cash at
HKS$0.20 per share as a result of the exercise of the Company’s options. The shares
issued rank pari passu in all respects with the then existing shares of the Company.

(b) On 5th January, 2001, the Company entered into a subscription agreement with
Cando Corporation (“Cando”) pursuant to which the Company placed 350,000,000
ordinary shares of HK$0.20 each in the capital of the Company to Cando at a cash
consideration price of HK$0.40 per share. On 12th February, 2001, 350,000,000
new shares were allotted and issued. The shares issued rank pari passu in all respects
with the then existing shares of the Company. The net proceeds of approximately
HK$140 million is for upgrading the existing production facilities of, and to provide
general working ct‘tpital to, the Group.

In addition, the Company issued and allotted an aggregate of 27,888,660 ordinary
shares of HK$0.20 each in the Company for cash at HK$0.20 per share as a resuit of
the exercise of the Company’s options during the year. The shares issued rank pari
passu in all respects with the then existing shares of the Company.
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20. Share Options

Pursuant to a share option scheme adopted on 9th August, 1993, the Company may grant
options to eligible employees, including executive directors, of the Company or any of its subsidiaries
to subscribe for shares in the Company at a price equal to the higher of the nominal value of a share
and 80% of the average closing prices of the shares on the Stock Exchange on the five trading days
immediately preceding the date of grant of the options. The maximum number of shares in respect
of which options may be granted under the share option scheme shall not exceed 10% of the issued
share capital of the Company from time to time.

A summary of the movements of the share options, exercisable between 4th October, 1999
and 4th October, 2002 (both dates inclusive) with an exercise price of HK$0.20 per share, during
the year is as follows:

) Balance Exercised Balance
Date granted at 1.4.2000 during the year at 31.3.2001
] 4th October, 1999 53,073,540 27,888,660 25,184,880

No share option was granted during the year.

21. Reserves
Capital Retained
Share Capital Contributed redemption (deficit)
premium reserve surplus reserve profit Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

THE GROUP
At st April. 1999 77,508 2,125 - 1.347 (13,504) 67,476
Profit for the year - - - - 4,496 4,496
At 31st March, 2000 77,508 2,125 - 1,347 (9.008) 71,972
Premium arising on

issue of shares 70.000 - - - - 70,000
Expenditure incurred

on issue of shares (205) - - - - (205)
Profit for the year - - - - 5,804 5,804
At 31st March, 2001 147303 2.125 ] - 1,347 (3,204) 147,571
THE COMPANY
At st April, 1999 77,508 - 49,259 1.347 (71.573) 56,541
Profit for the year - - - - 11,949 11,949
At 31st March, 2000 77.508 - 49,259 1,347 (59.624) 68,490
Premium arising on

issue of shares 70,000 - - - - 70,000
Expenditure incurred

on issue of shares (205) - - - - (205)
Profit for the year - - - - 7.742 7,742
At 31st March, 2001 147,303 - 49,259 1,347 (51,882) 146.027

) The capital reserve balance of the Group represents the difference between the aggregate
nominal value of the share capital of acquired subsidiaries and the aggregate nominal value of the h
Company’s shares issued for the acquisition at the time of the group reorganisation prior to the
listing of the Company’s shares in 1993, and after the reclassification of the amounts related to the
share premium arising from issue of shares of a subsidiary prior to the group reorganisation to
capital reserve and after reserve movements at the time of the capital reduction in previous years.
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The contributed surplus of the Company represents the difference between the consolidated
shareholders’ funds of Yeebo (B.V.1.) Limited at the date of which it was acquired by the Company,
and the nominal amount of the Company’s shares issued for the acquisition at the time of the group
reorganisation prior to the listing of the Company’s shares in 1993. Under the Companies Act 1981
of Bermuda (as amended), the contributed surplus account of the Company is available for
distribution. However, the Company cannot declare or pay a dividend, or make a distribution out of
contributed surplus, if:

(a) it is, or would after the payment be, unable to pay its liabilities as they become due;
or
©) the realisable value of its assets would thereby be less than the aggregate of its

liabilities and its issued share capital and share premium accounts.

At 31st March, 2001, the Company had no reserves available for distribution to the
shareholders.

22. Unprovided Deferred Taxation

At the balance sheet date, the major components of the unprovided deferred tax assets
(liabilities) are as follows:

The Group The Company
2001 2000 2001 2000
HK$'000 HK$'000 HK$'000 HK$°000
Tax effect of timing differences
because of:

Excess of tax allowances

over depreciation (337) (283) - -
Tax losses 12,690 9,359 1,893 1,428
Other timing difference 385 216 - -
12,738 9,292 1,893 1,428

The net deferred tax asset has not been recognised in the financial statements as it is not
certain that the amount will be realised in the foreseeable future.

The amount of unprovided deferred tax charge (credit) for the year is as follows:

The Group
2001 2000
HK§°000 HKS$’000

Tax effect of timing differences because of:

Excess of tax allowances over depreciation 54 133
Tax losses (arising) utilised (3,331) 498
Other timing difference (169) 334
(3,446) 965
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23.

24,

25,

Reconciliation of Profit before Taxation to Net Cash Inflow (Outflow) from Operating

Activities

Profit before taxation

Interest income

Interest expense on bank borrowings

Loss (gain) on disposal of property, plant and equipment
Loss on disposal of a subsidiary

Depreciation and amortisation

Increase in inventories

Decrease (increase) in trade and other receivables
(Decrease) increase in trade and other payables
Decrease in bills payable

Net cash inflow (outflow) from operating activities

Analysis of Changes in Financing during the Year

Balance at 1st April, 1999
Proceeds from issue of shares
Repayment of bank loans
Balance at 31st March, 2000
Proceeds from issue of shares

Expenditure incurred on issue of shares

Balance at 31st March, 2001

Disposal of a Subsidiary

NET ASSETS DISPOSED OF:
Deposit and prepayment
Tax liabilities

Loss on disposal

Satisfied by cash

2001 2000
HK$’000 HK$’000
5,812 4,635
(2,158) (3,013)
224 1,052
5 (2,529)
6 -
16,025 17,486
(13,589) (23,778)
17,687 (5,081)
(5.959) 3,184
(2,316) (5,856)
15,737 (13,900)
Share capital
and share
premium Bank loans
HK$’000 HK$°000
203,628 70,807
1,978 -
- (70,807)
205,606 -
145,578 -
(205) -
350,979 -
2001 2000
HKS$°000 HK3°000
22 -
(15) -
7 -
6) -

The subsidiary disposed of during the year did not have any material effect on the turnover,
operating profit and cash flows of the Group.
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26. Major Non-Cash Transacticn

Of the consideration payable for machinery under installation acquired during the year, an
amount of approximately HK$14,611,000 (2000: Nil) is still outstanding at the balance sheet date.

27. Capital Commitments
The Group
2001 2000
HK3$°000 HK$'000
Capital expenditure in respect of acquisition of plant
and machinery contracted for but not provided
in the financial statements — 10,064

The Company had no capital commitments at the balance sheet date.
28. Lease Commitments

At the balance sheet date, the Group had commitments payable in the following year under
non-cancellable operating leases in respect of rented premises as follows:

The Greup
2001 2000
HKS$'000 HKS$’000
Operating leases which expire:

Within one year 29 279
In the second to fifth year inclusive 3,557 1,982
Over five years - 1,011
3,586 . 3,272

The Company had no operating lease commitments at the balance sheet date.
29, Contingent Liabilities

At 31st March, 2001, the Company issued a corporate guarantee of US$6,000,000 (equivalent
to HK$46,764,000 (2000: HK$23,400,000)) in favour of a bank to secure general banking facilities
granted to a subsidiary. The total amount of facilities utilised by this subsidiary as at 31st March,
2001 amounted to approximately HK$3,294,000 (2000: Nil).

30. Retirement benefits Scheme

Prior to 1st December, 2000, the Group operated a defined contribution retirement benefit
scheme (“Defined Contribution Scheme”) for its qualifying employees in Hong Kong. The assets of
the scheme were held separately from those of the Group in funds under the control of an independent
trustee. Where any employee left the Defined Contribution Scheme prior to vesting fully in the
contributions, the amount of the forfeited contributions was used to reduce future contributions
payable by the Group.

With effective from 1st December, 2000, the Group has joined a Mandatory Provident Fund
scheme (“MPF Scheme”) for all employees in Hong Kong. The MPF Scheme is registered with the
Mandatory Provident Fund Scheme Authority under the Mandatory Provident Fund Schemes
Ordinance. The assets of the MPF Scheme are held separately from those of the Group in funds
under the control of an independent trustee. Under the rules of the MPF Scheme, the employer and
its employees are each required to make contributions to the scheme at rates specified in the rules.
The only obligation of the Group with respect of MPF Scheme is to make the required contributions
under the scheme. No forfeited contributions are available to reduce the contribution payable in the
future years.
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The retirement benefit scheme contributions arising from the Defined Contribution Scheme
and the MPF Scheme charged to the income statement represent contributions paid or payable to
the funds by the Group at rates specified in the rules of the schemes.

_ During the year, the Group made retirement benefits scheme contributions of approximately
HK$561,000 (2000: HK$468,000) after forfeited contributions utilised in the Defined Contribution
Scheme of approximately HK$104,000 (2000: HK$427,000). There was no significant amount of
forfeited contributions available to reduce future contributions payable by the Group at the balance
sheet date.

31. Litigation

On 22nd May, 1996, Kin Son Milkyway Electronic Holdings Ltd. (“Kin Son Milkyway™), a
company associated with Kin Son Electronic (Holdings) Limited, issued legal proceedings against
the Company in respect of a dispute regarding the transfer of plant and equipment in the PRC,
claiming damages in the amount of RMB25,059,000 (equivalent to approximately HK$23,400,000)
together with ownership of the plant and equipment with a cost of US$1,535,000 (equivalent to
approximately HK$11,900,000). The Shenzhen court announced on 30th December, 1996 that the
claim made by Kin Son Milkyway should be dismissed. However, an appeal to the People’s Court
of the Guangdong Province (the “Guangdong Court”) was made by Kin Son Milkyway on 15th
January, 1997. On 22nd July, 1998, the Guangdong Court ruled in favour of Kin Son Milkyway and
ordered that the plant and equipment in question be returned to Kin Son Milkyway. The Guangdong
Court further ordered that the Company and a co-defendant in the case should pay jointly and
severally damages to Kin Son Milkyway of RMB10,834,105 (equivalent to HK$10,031,000) and a
court fee of RMB260,013 (equivalent to approximately HK$241,000). In October 1998, the Group
applied for a judicial review in the Guangdong Court. On 15th September, 2000, the Company
received a judgment in relation to the judicial review and the judgement sustained the Guangdong
Court’s decision as referred to above.

Pursuant to the loan restructuring agreement signed by the Company with relevant parties
dated 17th April, 1997 and the deed of indemnity entered into between Antrix Investment Limited
(“Antrix”), a shareholder of the Company, and the Company dated 31st March, 2001, any settlement
of defined outstanding litigation up to a maximum of HK$26.1 million will be ultimately borne and
indemnified by Antrix. Accordingly, no provision has been made in the financial statements.

32. Related Party Transaction

An amount due to Cando Corporation (“Cando”), which is also a shareholder of the Company,
of HK$11,196,000 (2000: Nil) is shown under “trade and other payables” in the balance sheet as at
31st March, 2001. The amount is unsecured, interest-free and was derived from trading activities
before Cando became the shareholder of the Company.

3. UNAUDITED INTERIM RESULTS FOR THE SIX MONTHS ENDED 30
SEPTEMBER 2001

The Company’s unaudited interim report 2001 is reproduced in the following:

The Board of Directors of Yeebo (International Holdings) Limited (the “Company”)
announces that the unaudited consolidated results of the Company and its subsidiaries (the
“Group”) for the six months ended 30th September, 2001. The interim report for the six
months ended 30th September, 2001 has been reviewed by the Company’s audit committee
and the auditors.

_67 -




APPRNDIA Ak FANANCIAL INVORMATION ON 1THE COMPANY

CONDENSED CONSOLIDATED INCOME STATEMENT

Six months ended
30.9.2001 30.9.2000
(Unaudited) (Unaudited)

Notes HKS$°000 HK$’000
Turnover ‘ 137,173 148,349
Cost of sales (115,739) (130,787)
Gross profit 21,434 17,562
Other revenue 3,483 2,574
Distribution costs (2,879) (1,750)
Administrative expenses (15,168) (14,787)
Loss on discontinuance of a business 4 (3,021 -
Profit from operations 5 3,849 3,599
Finance costs 41 (100}
Net profit for the period | 3,808 3,499
Earnings per share 8
Basic HK 0.37 cent HK 0.55 cent
Diluted HK 0.37 cent HK 0.52 cent

There were no recognised gains or losses other than the net profit for the period.
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CONDENSED CONSOLIDATED BALANCE SHEET

Non-current assets
Investment properties

Property, plant and equipment

Club membership debenture

Current assets

Inventories

Trade and other receivables
Bank balances and cash

Current liabilities

Trade and other payables
Bills payable

Tax liabilities

Bank borrowings, unsecured

Net current assets

Capital and reserves
Share capital
Reserves
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Notes

10

11

12 & 17
13

14
15

30.9.2001 31.3.2001
(Unaudited) (Audited)
HK$’000 HK3$°000
2,378 -
84,910 87,038
1,859 1,959
89,247 88,997
77,813 94,039
74,861 62,378
171,256 167,148
323,933 323,565
55,471 54,934

- 2,894

193 193
2,461 3,294
58,125 61,315
265,808 262,250
355,055 351,247
203,676 203,676
151,379 147,571
355,055 351,247




APPENDIX 1L FINANCIAL INFORMATION ON THE COMPANY

CONDENSED CONSOLIDATED CASH FLOW STATEMENT
Six months ended
30.9.2601 36.9.2000
(Unaudited) (Unaudited)
HK$’000 HK$'000

Net cash inflow (outflow) from operating activities 15,885 (3,361)

Net cash inflow from returns on investments and

servicing of finance 2,911 361
Taxation paid - (57)
Net cash outflow from investing activities (13,852) (8,363)
Increase (decrease) in cash and cash equivalents 4,944 (11,420)

Cash and cash equivalents
at beginning of the period 163,854 25,775

Cash and cash equivalents at end of the period 168,798 14,355

Analysis of the balances
of cash and cash equivalents

Bank balances and cash 171,259 17,161
Bank borrowings, unsecured (2,461) - (2,806)
168,798 14,355
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NOTES TO THE CONDENSED FINANCIAL STATEMENTS
1. Basis of Preparation

The condensed financial statements have been prepared in accordance with the applicable disclosure
requirements of Appendix 16 to the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) and with Statement of Standard Accounting Practice (“SSAP”)
No. 25 “Interim Financial Reporting” issued by the Hong Kong Society of Accountants.

2. Principal Accounting Peolicies
The condensed financial statements have been prepared under the historical cost convention.

The accounting policies adopted are consistent with those followed in the preparation of the Group’s
annual financial statements for the year ended 31st March, 2001.

During the period, the Group adopted for the first time the accounting policy for investment properties
as follows:

Investment properties

Investment properties are completed properties which are held for their investment potential,
any rental income being negotiated at arm’s length.

Investment properties are stated at open market values based on independent professional
valuations at the year end date. Any surplus or deficit arising on the revaluation of investment
properties is credited or charged to the investment property revaluation reserve unless the balance
of this reserve is insufficient to cover a deficit, in which case the excess of the revaluation deficit
over the balance of the investment property revaluation reserve is charged to the income statement.
Where a deficit has previously been charged to the income statement and a revaluation surplus
subsequently arises, this surplus is credited to the income statement to the extent of the deficit
previously charged.

On disposal of an investment property, the balance of the investment property revaluation
reserve attributable to that property is transferred to the income statement.

No depreciation is provided on investment properties except where the unexpired term of
the relevant lease is 20 years or less.

In the current period, the Group has also adopted, for the first time, a number of new and
revised SSAPs which have resulted in the adoption of the following new accounting policy.

Segmental reporting
In the current period, the Group has changed the basis of identification of reportable segments

to that required by SSAP No. 26 “Segment Reporting”. Segment disclosures for the six months
ended 30th September 2000 have been amended so that they are presented on a consistent basis.
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3. Segmental Information
(a) Business segments
For the six months ended 30th September:
Liquid Crystal Display Others Total
2001 2000 2001 2000 2001 2000
HK$'000  HK$'000  HKS'000  HKS'000  HK$'000  HKS$ 000
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaundited) (Unaudited)

Revenue 126,271 142,294 11.460 8,187 137,731 150,481

Contribution to
profit (loss) from

operations 6,866 7,541 (3,383} (1,989) 3,483 5,552
Interest income - 2.925 442
Unallocated overheads (2,559) {2,395)
Finance costs 4D (100)
Net profit for the period 3,808 3,499

(b) Geographical segments

For both periods, over 90% of the Group’s revenue and contribution to profit from operations
were derived from sales to customers based in Hong Kong. Accordingly, a geographical analysis is
not presented.

4. Less on Discentinuance of a Business

The Group’s long-term strategy is to focus its activities in the areas of the sale and manufacture of
Liquid Crystal Display. Accordingly, the Group has made provision for loss on discontinuance of a business

as follows:
Six months ended
30.9.2001 30.9.2000
(Unaudited) (Unaudited)
HK$'000 HK$°000
Provision for bad and doubtful debts 1,591 -
Write down of property, plant and equipment 1,430 -
3,021 . -

The revenue and contribution to results from operation of this business are included in “Others” in
the business segment analysis on note 3(a) above.

Had the loss on discontinuance of a business of HK$3,021,000 been excluding from the calculation
of earnings per share, the basic and fully diluted earnings per share for the current period would have been
HKO0.67 cent and HK0.66 cent, respectively.
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5. Profit from Operations
Profit from operations has been arrived at after charging (crediting):

Six months ended

30.9.2001 30.9.2000

(Unaudited) (Unaudited)

HK$°000 HK$’000

Depreciation 7,613 8,023
Interest income (2,925) (442)

6. Taxation

No provision for taxation has been made in the condensed financial statements as the Group had no
estimated assessable profit for both periods. i |

7. Dividends

The directors do not recommend the payment of an interim dividend for both periods. I

. 8. Earnings per Share
] The calculation of the basic and diluted earnings per share is based on the following data:

Six menths ended

30.9.2001 30.9.2000
(Unaudited) (Unaudited)
HK3°000 HKS$’000
Earnings for the purposes of basic and

diluted earnings per share 3,808 ] 3,499

Weighted average number of ordinary shares
for the purposes of basic earnings per share 1,018,378,291 640,489,631
Effect of dilutive share options 11,290,362 27,184,008

- Weighted average number of ordinary shares
for the purposes of diluted earnings per share 1,029,668,653 667,673,639

9. Investment Properties

During the period, the Group reclassified certain of its land and buildings at their carrying value of
approximately HK$2,378,000 to investment properties.

10. Additions to Property, Plant and Equipment

During the period, the Group spent approximately HK$9,978,000 (HK$2,231,000 for the six months
ended 30th September, 2000) on the additions to property, plant and equipment to expand its operations.
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11. Trade and Other Receivables
The Group allows an average credit period of 30-90 days to its trade customers.

The following is an aged analysis of trade receivables at the reporting date:

30.9.2001 31.3.2001

(Unaudited) (Audited)

HK$’000 HK$’000

Within 30 days 23,025 23,461
31 to 60 days 19,621 16,895
61 to 90 days 14,259 9,009
91 to 120 days 8,090 8,369
Over 120 days 2,194 1,185
Trade receivables 67,189 58,919
Other receivables 7,672 3,459
74,861 62,378

12. Trade and Other Payables

The following is an aged analysis of trade payables at the reporting date:

30.9.2001 31.3.2001

(Unaudited) (Audited)

HK$'000 HK$'000

Within 30 days 4,733 4,403
31 to 60 days 8,369 3,728
61 to 90 days 2,140 2,706
91 to 120 days 1,463 5,602
Over 120 days 4,440 7,681
Trade payables 21,145 24,120
Other payables 34,326 30,814
55,471 54,934

13. Bills Payables

The following is an aged analysis of bills payable at the balance sheet date:

30.9.2001 31.3.2001

(Unaudited) (Audited)

HK3$’000 HKS$'000

Within 30 days - 2,164
31 to 60 days - 730
— 2,894
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14. Share Capital

Number of
shares Amount
000 HK$'000
Ordinary shares of HK$0.20 each
Authorised: _
At beginning and end of the period 2,000,000 400,000
Issued and fully paid: i
At 1st April, 2000 (audited) 640,490 128,098 .
Issue of shares _ 377,889 75,578 ‘
At 31st March, 2001 (audited) |
and 30th September, 2001 (unaudited) 1,018,379 203,676 g
15. Reserves I
Capital Accumulated
Share Special redemption (loss)
premium reserve reserve profit Total
HK$'000 HK$’000 HK$'000 HK$’000 HK$'000
At 1st April, 2000 (audited) 77,508 2,125 1,347 (9,008) 71,972
Premium arising on
issue of shares 70,000 - - - 70,000
Expenditure incurred
on issue of shares (205) - - - (205)
Profit for the year - - - 5,804 5,804
At 31st March, 2001 and ‘
Ist April, 2001 (audited) 147,303 2,125 1,347 (3,204) 147,571
Net profit for the period - - - 3,308 3,808
At 30th September,
2001 (unaudited) _ 147303 2,125 1,347 604 151,379

16. Litigation

In respect of the litigation between Kin Son Milkyway Electronic Holdings Ltd. and the Company
as disclosed in note 31 to the financial statements of the Company for the year ended 31st March, 2001,
there was no material progress during the period and up to the date of this report.

Pursuant to the loan restructuring agreement signed by the Company with relevant parties dated {
17th April, 1997 and the deed of indemnity entered into between Antrix Investment Limited (“Antrix”), a !
shareholder of the Company, and the Company dated 31st March, 2001, any settlement of the above
outstanding litigation up to a maximum of HK$26.1 million will nltimately be borne and indemnified by
Antrix. Accordingly, no provision has been made in the condensed financial statements.
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17. Related Party Transactions

(a) During the period, the Group purchased materials of HK$394,000 (nil for the six months
ended 30th September, 2000) from Cando Corporation, a substantial shareholder of the
Company. The transactions were carried out at terms agreed by both parties.

(b) An amount due to Cando Corporation, of HK$2,081,600 (HK$11,196,000 as at 31st March,
2001) is shown under “trade and other payables” in the balance sheet as at 30th September,
2001, The amount is unsecured, interest-free and was derived from trading activities.

18. Capital Commitments
30.9.2001 31.3.2001
(Unaudited) (Audited)
HK$°000 HK$'000
Capital expenditure in respect of acquisition
of plant and machinery authorised but not provided
in the condensed financial statements 4,632 —

19. Post Balance Sheet Event

Subsequent to 30th September, 2001, certain eligible employees of the Company exercised options
to subscribe for 25,184,880 ordinary shares in the Company at an exercise price of HK$0.20 per share for
an aggregate consideration of approximately HK$5,037,000.
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4. AUDITED INTERIM RESULTS FOR THE NINE MONTHS ENDED 31

DECEMBER 2061

The Company’s audited interim report for the nine months ended 31 December 2001 is

reproduced in the following:

The Directors of Yeebo are making this announcement of the Group’s audited
consolidated results for the nine months ended 31 December 2001 before the same information -

is imparted to Cando Corporation. The Company does not intend to change the accounting

year end at the moment.

Turnover
Cost of sales

Gross profit

Other revenue

Distribution costs

Administrative expenses

Loss on discontinuance of a business
Loss on disposal of a subsidiary

Profit from operations
Finance costs

Profit before taxation
Taxation

Profit for the period/year

Dividend

Earnings per share
Basic

Diluted
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Nine momnths Year
ended ended
31.12.2061 31.03.2001
(audited) (audited)
HK$’000 HK$’000
207,856 272,401
(180,305) (239,449)
27,551 32,952

8,375 6,520
(5,997) (5,923)
(21,121) (27,507)
(2,891) -
- (6)

5,617 6,036
(46) (224)

5,871 5,812

- (®)

5,871 5,804

note

HK 0.57 cent HK 0.80 cent
HK 0.57 cent HK 0.77 cent
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CONDENSED CONSOLIDATED BALANCE SHEET

31.12.2001 31.03.2001

(audited) - (audited)
HK$’000 HK$’000
Non-current assets .
Property, plant and equipment 93,966 87,038
Investment properties 2,378 -
Club membership debenture 1,959 1,959
Deposit for acquisition of plant and equipment 528 -
98,831 88,997
Current assets
Inventories 72,658 94,039
Trade and other receivables 77,075 62,378
Bank balances and cash 166,657 167,148
316,390 323,565
Current liabilities ‘
Trade and other payables 50,573 54,934
Bills payable ’ 2,239 2,894
Tax liabilities 254 193
Bank borrowings, unsecured - 3,294
53,066 61,315
Net current assets 263,324 262,250
362,155 351,247
Capital and reserves
Share capital 208,713 203,676
Reserves 153,442 147,571
362,155 351,247
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Note:
EARNINGS PER SHARE

The calculation of the basic and diluted earnings per share is based on the following data:

Nine meonths Year

ended ended

31.12.2001 31.03.2001

(audited) (audited)

HK$’000 HK$’000

Earnings for the purposes of basic and diluted earnings per share 5,871 5,804
Weighted average number of ordinary shares for the purposes

of basic earnings per share 1,026,071,127 726,743,188

Effect of dilutive share options 10,934,674 24,881,839
Weighted average number of ordinary shares for the purposes

of diluted earnings per share 1,037,005,801 751,625,027

5. NET TANGIBLE ASSETS

The audited consolidated net tangible assets of the Group as at 31 December 2001
amounted to approximately HK$362.2 million, equivalent to approximately HK$0.347 per
Share.

6. STATEMENT OF INDEBTEDNESS

At the close of business on 31 May 2002, being the latest practicable date for the
purpose of ascertaining information contained in this indebtedness statement, the Group had
outstanding bank borrowings of approximately HK$5 million representing bills payable and
trust receipt loans.

Save as aforesaid and apart from the contingent liabilities as set out in section headed
“Litigation” of Appendix III to this document, the Group did not have outstanding at the close
of business on 31 May 2002 any loan capital issued and outstanding or agreed to be issued,
bank overdrafts, loans or other similar indebtedness, liabilities under acceptances or acceptable
credits, debentures, mortgages, charges, hire purchases commitments, guarantees or other
material contingent liabilities.

The Directors have confirmed that there has been no material change in the indebtedness
and contingent liabilities of the Group since 31 May 2002.

7. WORKING CAPITAL STATEMENT

The Directors are of the opinion that, taking into account the internal resources and
present available banking facilities, the Group has sufficient working capital for its present
requirements in the absence of unforeseen circumstances.
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1. RESPONSIBILITY STATEMENT

The information in this document relating to the Company has been supplied by the
Company. All the directors of the Company jointly and severally accept full responsibility for
the accuracy of the information contained in this document other than the sections headed
Letter from DBS Asia, Expected timetable and Further terms of the Offer, and confirm,
having made all reasonable enquiries, that to the best of their knowledge, opinions expressed
in this document (other than those expressed by the Offeror and DBS Asia) have been arrived
at after due and careful consideration and there are no other facts not contained in this
document the omission of which would make any statement contained in this document
misleading.

The information in this document relating to the Offeror, the terms and conditions of
the Offer and the Offeror’s intentions regarding the Company have been supplied by the
Offeror. The directors of the Offeror jointly and severally accept full responsibility for the
accuracy of the information contained in the sections of this document headed Letter from
DBS Asia, Expected timetable and Furtlier terms of the Offer and confirm, having made all
reasonable enquiries, that to the best of their knowledge, opinions expressed in this document
(other than those expressed by the Company and Quam Capital) have been arrived at after due
and careful consideration and there are no other facts not contained in this document the
omission of which would make any statement contained in this document misleading.

2. CORPORATE INFORMATION OF THE COMPANY

The Company was incorporated in Bermuda under the Companies Act 1981 of Bermuda
(as amended) on 8 June 1993. Its registered office is at Cedar House, 41 Cedar Avenue,
Hamilton HM12, Bermuda and principal place of business is at 7th Floor, On Dak Industrial
Building, 2-6 Wah Sing Street, Kwai Chung, New Territories, Hong Kong.

3.  MARKET PRICES

The table below shows the closing price of the Shares as quoted on the Stock Exchange
on (i) the last trading day of each of the six calendar months immediately preceding the date
of the Joint Announcement; (ii) 24 June 2002, being the last trading day on which the Shares
were traded before the date of the Joint Announcement; and (ii1) the Latest Practicable Date:

Date Closing price per Share

HKS$
Latest Practicable Date 0.395
24 June 2002 0.270
31 May 2002 0.270
30 April 2002 0.234
28 March 2002 ' 0.228
28 February 2002 0.230
31 January 2002 0.246
31 December 2001 _ 0.250
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4, DISCLOSURE OF INTERESTS
(i) Directors’ Interests in the Company

As at the Latest Practicable Date, the interests of the Directors in the issued share
capital of the Company which were required to be notified to the Company and the
Stock Exchange pursuant to section 28 of the SDI Ordinance (including interests which
they are taken or deemed to have under section 31 of, or Part I of the Schedule to, the
SDI Ordinance) or pursuant to the Model Code for Securities Transactions by Directors
of Listed Companies of the Listing Rules, or were required, pursuant to section 29 of
the SDI Ordinance, to be entered in the register referred to therein, were as follows:

Number of ordinary shares held

Personal Corporate
imterests imterests
Mr. Fang Hung, Kenneth 20,130,000 697,472,768 (Note)
Mr. Li Kwok Wai, Frankie 16,332,520 697,472,768 (Note)

Note: These shares are held by the Offeror.

(ii) Substantial Shareholder

As at the Latest Practicable Date, other than the interests disclosed above in

respect of certain Directors, the Directors were not aware that any other person was
recorded in the register which was kept pursuant to section 16 of the SDI Crdinance as
having an interest in 10% or more of the issued share capital of the Company.

(iii) Other interests
As at the Latest Practicable Date:

(a) neither the Company nor its subsidiaries owned, controlled or dealt in any
shares of the Offeror during the Relevant Period;

(b)  Mr. Fang and Mr. Li who are Directors and are interested in 51% and 49% |
in the Offeror, did not deal in any shares of the Offeror during the Relevant
Period;

(¢) save for the Share Purchase Agreement and the acquisition of Shares by the
Offeror as disclosed on page 9 of the Offer Document, none of the Directors
dealt in any Shares during the Relevant Period;

(d) none of the subsidiaries of the Company owned, controlled or dealt in any
Shares during the Relevant Period,;
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(e) neither the Company nor its subsidiaries had any pension fund which owned,
controlled or dealt in any Shares during the Relevant Period;

(f)  none of Quam Capital or the auditors to the Company, or any other adviser
to the Company as specified in class (2) of the definition of “associate”
under the Takeovers Code owned, controlled or dealt in any Shares during
the Relevant Period,;

(g) no person had any arrangement of the kind referred to in Note 8 to Rule 22
of the Takeovers Code with the Company or with any person who is an
associate of the Company by virtue of classes (1)-(4) of the definitions of
“associate” under the Takeovers Code; and

(h) no shareholding in the Company was managed on a discretionary basis by
fund managers connected with the Company.

Save as disclosed herein, none of the Directors or the chief executive of the
Company had, as at the Latest Practicable Date, any interest in any Shares or other
equity or debt securities of the Company (within the meaning of the SDI Ordinance)
which would have to be notified to the Company and the Stock Exchange pursuant to
section 28 of the SDI Ordinance (including interests which they were deemed or taken
to have under section 31 of, or Part I of the Schedule to, the SDI Ordinance) or pursuant
to the Model Code for Securities Transactions by Directors of Listed Companies or
which would be required, pursuant to section 29 of the SDI Ordinance, to be entered in
the register referred to therein.

5. EXPERTS

(a)  As at the Latest Practicable Date, DBS Asia and Quam Capital did not have any
shareholding in any member of the Group or the right (whether legally enforceable
or not) to subscribe for or to nominate persons to subscribe for securities in any
member of the Group.

(b) Each of DBS Asia and Quam Capital has given and has not withdrawn its written
consent to the issue of this document with the inclusion of its letter (which has
been prepared for the purpose of including in this document) and references to its
name and its letter in this document in the form and context in which they are
respectively referred to.

6. MATERIAL CHANGES
The Directors are not aware of any material change in the financial or trading position

of the Group since 31 December 2001, being the date to which the latest published audited
accounts of the Company were made up.
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7. LITIGATION

On 22 May 1996, Kin Son Milkyway Electronic Holdings Ltd. (“Kin Son Milkyway”),
a company associated with Kin Son Electronic (Holdings) Limited, issued legal proceedings
against the Company in respect of a dispute regarding the transfer of plant and equipment in
the PRC, claiming damages in the amount of RMB25,059,000 (equivalent to approximately
HK$23,400,000) together with ownership of the plant and equipment with a cost of
US$1,535,000 (equivalent to approximately HK$11,900,000). The Shenzhen court announced
on 30 December 1996 that the claim made by Kin Son Milkyway should be dismissed. However,
an appeal to the People’s Court of the Guangdong Province (the “Guangdong Court”) was
made by Kin Son Milkyway on 15 January 1997. On 22 July 1998, the Guangdong Court
ruled in favour of Kin Son Milkyway and ordered that the plant and equipment in question be
returned to Kin Son Milkyway. The Guangdong Court further ordered that the Company and a
co-defendant in the case should pay jointly and severally damages to Kin Son Milkyway of
RMB10,834,105 (equivalent to HK$10,031,000) and a court fee of RMB260,013 (equivalent
to approximately HK$241,000). In October 1998, the Group applied for a judicial review in
the Guangdong Court. On 15 September 2001, the Company received a judgment in relation
to the judical review and the judgement sustained the Guangdong Court’s decision as referred
to above. On 14 January 2002, the Company received a further judgement from Guangdong
Court which terminated the enforcement of the judgement on 22 July 1998.

Pursuant to the loan restructuring agreement signed by the Company with relevant
parties dated 17 April 1997 and the deed of indemnity entered into between the Offeror and
the Company dated 31 March 2001, any settlement of defined outstanding litigation up to a
maximum of HK$26.1 million will be ultimately borne and indemnified by the Offeror.
Accordingly, no provision has been made in the financial statements in respect of this litigation.

8. SERVICE CONTRACT

There is no existing or proposed service contract between, respectively, any of the
" Directors and the Company or any of its subsidiaries or associated companies.

9. SUMMARY OF MATERIAL CONTRACT

Save for the Share Purchase Agreement details of which are set out on pages 7 to 8 of
this document, no other material contract (not being contract in the ordinary course of business)
has been entered into by member of the Group within the two years preceding 27 June 2002,
being the date the Offer Period commenced.
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10.

11.

GENERAL

(a)

(b)

()

The registered office of the Offeror is at P.O. Box 3149, Pasea Estate, Road
Town, Tortola, British Virgin Islands and its principal place of business in Hong
Kong is at 4th Floor, 20-24 Kwai Wing Road, Kwai Chung, New Territories,
Hong Kong.

Mr. Fang and Mr. Li are the directors of the Offeror and their addresses are at 4th
Floor, 20-24 Kwai Wing Road, Kwai Chung, New Territories, Hong Kong and
7th Floor, On Dak Industrial Building, 2-6 Wah Sing Street, Kwai Chung, New
Territories, Hong Kong, respectively.

The registered office of DBS Asia is at 16th Floor, Man Yee Building, 68 Des
Voeux Road Central, Hong Kong

MISCELLANEQOUS

(a)

(®)

(c)

(d)

(e)

The secretary of the Company is Mr. Lam Kam Cheung, Kelvin, a fellow member
of the Association of Chartered Certified Accountants and an associate member
of the Hong Kong Society of Accountants.

The transfer office of the Company in Hong Kong is situated at the Office of it
branch share registrar, Secretaries Limited of 5th Floor, Wing On Centre, 111
Connaught Road Central, Hong Kong.

Save as disclosed in the paragraph headed “Summary of material contract in this
appendix, since 31 December 2001, being the date of the latest published audited
accounts of the Group, none of the Directors has any direct or indirect interest in
any assets acquired or disposed of by or leased to or proposed to be acquired,
disposed of by or leased by any member of the Group.

Save as disclosed in the paragraph headed “Summary of material contract in this
appendix, since 31 December 2001, being the date of the latest published audited
accounts of the Group, none of the Directors is materially interested in any contract
or arrangement subsisting at the date of this document which is significant in

relation to the business of the Group taken as a whole.

There is no benefit (other than statutory compensation) to be given to any Directors
as$ compensation for loss of office or otherwise in connection with the Offer.
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®

(g)

There is no agreement or arrangement or understanding (including any
compensation arrangement) exists between the Offeror or any person acting in
concert with it and any Directors, recent Directors, Shareholders or, recent
Shareholders or any other persons, or between any Director and any other person
which is conditional or dependent upon the outcome of the Offer or otherwise
connected with the Offer.

Save for the Share Purchase Agreement, there is no material contract entered into
by the Offeror in which any Director has a material personal interest.

12. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business
hours at the office of the Company, 7th Floor, On Dak Industrial Building, 2-6 Wah Sing
Street, Kwai Chung, New Territories, Hong Kong during normal business hours up to and

including the Closing Date:

(a)

(b)

- (0)

(d)

O]

()

(g)

(h)

the Memorandum and Articles of Association of the Company and of the Offeror;

copies of the annual reports of the Company for the two years ended 31 March
2001,

copies of the unaudited interim report of the Company for the six months ended
30 September 2001;

copies of audited interim report of the Company for the nine months ended 31
December 2001;

the letter from the Independent Board Committee, the text of which is set out as
pages 22 to 23 of this document;

the letter from DBS Asia, the text of which is set out on pages 13 to 21 of this
document;

the letter from Quam Capital, the text of which is set out on pages 24 to 37 of this
document;

the material contract referred to in the paragraph headed “Summary of material
contract” in this Appendix III; and '

the letters of consent from DBS Asia and Quam Capital referred to in paragraph 5
of this Appendix IIL
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